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8 | IN THE MATTER QWEST DOCKET NO. RT-00000F-02-0271
CORPORATION’S COMPLIANCE WITH
9 | SECTION 252(e) OF THE
TELECOMMUNICATIONS ACT OF 1996
10
IN THE MATTER OF U S WEST DOCKET NO. T-00000A-97-0238
11 | COMMUNICATIONS, INC.”S COMPLIANCE
WITH SECTION 271 OF THE
12 | COMMUNICATIONS ACT OF 1996
13
" ARIZONA CORPORATION COMMISSION, | DOCKET NO. T-01051B-02-0871
Complainant, QWEST CORPORATION’S
15 NOTICE OF FILING
V. INTERCONNECTION
16 AGREEMENTS IN COMPLIANCE
7 QWEST CORPORATION, WITH DECISION NO. 66949
Respondent.
18 = |
19 In Decision 66949, issued on April 30, 2004 Qwest Corporation (“Qwest”) was
20 | ordered to file for review and approval by Arizona Corporation Commission agreements
21 | as described in Exhibit B of the Decision. Qwest hereby files the following agreements:
22 1. Eschelon (formerly ATI) Confidential/Trade Secret Stipulation with US
- WEST dated 02/28/00
2. Eschelon Trial Agreement with Qwest dated 7/21/00
24 3. Eschelon Confidential Purchase Agreement with Qwest dated 11/15/00
25 4. Eschelon Confidential Amendment to Confidential/Trade Secret
26 Stipulation with Qwest dated 11/15/00
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1 5. Eschelon Escalation Procedures Letter from Qwest dated 11/15/00
2 6. Eschelon Daily Usage Information Letter from Qwest dated 11/15/00
3 7. Eschelon Feature Letter for Qwest dated 11/15/00
8. Eschelon Confidential Billing Settlement Agreement with Qwest dated
4
11/15/00
5 9. Eschelon Status of Switched Access Minute Reporting Letter from
6 Qwest dated 11/15/00 ( The only letter matching this description is dated
07/03/01.)
7 10. Eschelon Implementation Plan with Qwest dated 7/31/01
8 11.McLeod Confidential Settlement Document with US WEST dated
9 4/25/00
12.McLeod Confidential Billing Settlement Agreement with Qwest dated
10
9/29/00
11 13.McLeod Amendment to Confidential Billing Settlement Agreement
12 with Qwest dated 10/26/00
13 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
14 Decision No. 66949.)
15 15.McLeod Purchase agreement with Qwest Communications Corp. and its
subsidiaries (McLeod buys from Qwest) dated 10/26/00
16 16.McLeod Purchase Agreement with Qwest Communications Corp and its
17 subsidiaries (Qwest buys from McLeod) dated 10/26/00
18 17.Electric Lightwave Confidential Settlement Agreement and Release
with US WEST dated 6/16/99
19 18.Electric Lightwave Confidential Settlement Agreement and Release
20 with US WEST dated 12/30/99
21 19.Electric Lightwave = Amendment No. 1 to Confidential Billing
Settlement Agreement and release with US WEST dated 6/21/00
22 20. Electric Lightwave Binding Letter Agreement with Qwest dated 7/19/01
23 21.Allegiance Internetwork Calling Name Delivery Service Agreement
24 with US West dated 3/23/00 (The attached conformed copy was filed for
approval with the Arizona Corporation Commission on May 23, 2003.)
25
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22. Allegiance
6/29/00 (The attached conformed copy was filed with the Arizona

Corporation Commission on May 23, 2003.)

Directory Assistance Agreement with US West dated

23.Global Crossing Settlement Agreement and Release with Qwest dated

9/18/00

24.GST Confidential Billing Dispute Settlement Agreement and Release

with US WEST dated 1/7/00

25. Paging Network Confidential Billing Statement Agreement with Qwest

dated 04/23/01

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

27. Worldcom Confidential Billing Settlement Agreement with Qwest dated

12/17/00

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

West dated 5/12/00

4 b
RESPECTFULLY SUBMITTED this‘ZY day of May, 2004.

QWEST CORPORATION

By:

ORIGINAL +17 copies filed this
22 dayof ey ,2004:

Docket Control

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ

T (e

Timothy Berg
Theresa Dwyer /

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

-and-

Norman Curtright

QWEST LAW DEPARTMENT
40il North Central Avenue

11" Floor

Phoenix, Arizona 85012

(602) 630-2187
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COPY delivered this 25 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 25 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




1 | ScottS. Wakefield
RUCO
2 | 1110 W. Washington, Suite 220
Phoenix, AZ 85007
3
Rod Aguilar
4 | AT&T
795 Folsom Street, #2104
5 | San Francisco, CA 94107-1243
6 | Daniel Waggoner
Greg Kopta
7 | Mary Steele
DAVIS, WRIGHT & TREMAINE
8 | 2600 Century Square
1501 Fourth Avenue
9 | Seattle, WA 98101
10 | Diane Bacon, Legislative Director
COMMUNICATIONS WORKERS OF AMERICA
11 | 5818 N. 7th St., Ste. 206
Phoenix, AZ 85014-5811
12
Traci Grundon
13 | Mark P. Trinchero
DAVIS, WRIGHT & TREMAINE
14 | 1300 S.W. Fifth Avenue
Portland, OR 97201
15
Mark DiNuzio
16 | COX COMMUNICATIONS
20402 North 29th Avenue
17 | Phoenix, AZ 85027-3148
18 | David Conn
Law Group
19 | MCLEODUSA INCORPORATED
6400 C. Street SW
20 | PO Box 3177
Cedar Rapids, IA 52406-3177
21
Barbara Shever
22 | LEC Relations Mgr — Industry Policy
Z-TEL COMMUNICATIONS, INC.
23 | 601 S. Harbour Island, Ste. 220
Tampa, FL 33602
24
25
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Jonathan E. Canis

Michael B. Hazzard

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

Jacqueline Manogian

MOUNTAIN TELECOMMUNICATIONS
1430 Broadway Rd., Sutie A200

Tempe, AZ 85282

Frederick Joyce

ALSTON & BIRD, LLP

601 Pennsylvania Avenue NW
Washington, DC 20004-2601

Gary Appel, Esq.

TESS Communications, Inc.
1917 Market Street

Denver, CO 80202

Harry Pliskin, Senior Counsel

Megan Doberneck

COVAD COMMUNICATIONS COMPANY
7901 Lowry Boulevard

Denver, CO 80230

Karen Clauson

Dennis D. Ahlers

Ray Smith

ESCHELON TELECOM

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

Steven J. Duffy

RIDGE & ISAACSON, P.C.

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

Rex Knowles

X0 ‘

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

Deborah Harwood

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




1 | Bob McCoy
WILLIAMS LOCAL NETWORK, INC.
2 || 4100 One Williams Center
Tulsa, OK 74172
3
Mark Dioguardi
4 | TIFFANY AND BOSCO, P.A.
1850 North Central, Suite 500
5 | Phoenix, AZ 85004
6 | Richard M. Rindler
Morton J. Posner
7 | SWIDER & BERLIN
3000 K. Street NW, Ste. 300
8 | Washington, DC 20007
9 | Penny Bewick
NEW EDGE NETWORKS, INC.
10 | PO Box 5159
Vancouver, WA 98668
11
Dennis Doyle
12 | ARCH COMMUNICATIONS GROUP
1800 West Park Drive, Suite 250
13 | Westborough, MA 01581-3912
14 | Gerry Morrison
MAP MOBILE COMMUNICATIONS, INC.
15 | 840 Greenbrier Circle
Chesapeake, VA 23320
16
John E. Munger
17 | MUNGER CHADWICK
National Bank Plaza
18 | 333 North Wilmot, #300
Tucson, AZ 85711
19
Thomas Campbell
20 | LEWIS & ROCA
40 N. Central Avenue
21 | Phoenix, AZ 85004
22 | Andrew O. Isar
TELECOMMUNICATIONS RESELLERS ASSOC.
23 | 4312 92nd Avenue, NW
Gig Harbor, WA 98335
24
25
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Raymond Heyman

Michael Patten

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

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

Kevin Chapman

SBC TELECOM, INC.

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

Richard S. Wolters

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

Joyce Hundley

U.S. DEPARTMENT OF JUSTICE
Antitrust Division

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

Mark N. Rogers

EXCELL AGENT SERVICES, LLC
P.O. Box 52092

Phoenix, AZ 85072-2092

Jim Scheltema

BLUMENFELD & COHEN

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

Kimberly M. Kirby

DAVIS DIXON KIRBY LLP
19200 Von Karman Avenue
Suite 600

Irvine, CA 82612

Al Sterman

ARIZONA CONSUMERS COUNCIL
2849 East 8th Street

Tucson, AZ 85716
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1 | Jeffrey W. Crockett
Thomas L. Mumaw
2 || SNELL & WILMER
One Arizona Center
3 | Phoenix, AZ 85004-0001
4 | Teresa Tan
WORLDCOM, INC.
5 | 201 Spear Street, Floor 9
San Francisco, CA 94105
6
Rodney Joyce
7 | SHOOK, HARDY & BACON, LLP
Hamilton Square
8 [ 600 14th Street, NW, Ste. 800
Washington, DC 20005-2004
9
Deborah R. Scott
10 | Associate General Counsel
CITIZENS COMMUNICATIONS CO.
11 | 2901 N. Central, Suite 1660
Phoenix, AZ 85012
12
Richard P. Kolb, VP — Reg. Affairs
13 | ONE POINT COMMUNICATIONS
Two Conway Park
14 | 150 Field Drive, Suite 300
Lake Forest, IL 60045
15
Letty Friesen
16 | AT&T LAW DEPARTMENT
1875 Lawrence Street, #1575
17 | Denver, CO 80202
18 | Paul Masters
ERNEST COMMUNICATIONS INC.
19 | 6475 Jimmy Carter Blvd., Ste. 300
Norcross, GA 30071
20
Jon Poston
21 | ACTS
6733 E. Dale Lane
22 | Cave Creek, AZ 85331
23 | Lynda Nipps
ALLEGIANCE TELECOM, INC.
24 || 845 Camino Sure
Palm Springs, CA 92262
25
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1 | GaryL. Lane, Esq.
2929 N. 44th Street, Suite 120
2 | Phoenix, AZ 85018-7239
3 | Mike Allentoff
GLOBAL CROSSING SERVICES, INC.
4 | 1080 Pittsford Victor Road
Pittsford, NY 14534
5
W. Hagood Bellinger
6 | 4969 Village Terrace Drive
Dunwoody, GA 30338
7
Philip A. Doherty
8 | 545 S. Prospect Street, Ste. 22
Burlington, VT 05401
9
David Kaufman
10 | E.SPIRE COMMUNICATIONS, INC.
1129 Paseo de Peralta
11 | Santa Fe, NM 87501
12 | Richard P. Kolb
Vice President of Regulatory Affairs
13 | ONE POINT COMMUNICATIONS
Two Conway Park
14 | 150 Field Drive, Ste. 300
Lake Forest, IL 60045
15
METROCALL, INC.
16 | 6677 Richmond Highway
Alexandria, VA 22306
17
Nigel Bates
18 | ELECTRIC LIGHTWAVE, INC.
4400 NE 77th Avenue
19 | Vancouver, WA 98862
20 | David Kaufman
ESPIRE Communications
21 | 1129 Paseo De Peralta
Santa Fe. NM 87501
22
Mitchell F. Brecher
23 | Greenberg Traurig, LLP
800 Connecticut Avenue, NW
24 || Washington, DC 20006
25
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Martin A. Aronson, Esq.

Morrill & Aronson, P.L.C.

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

Patrick A. Clisham

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

1550548.1/67817.295
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1. Eschelon formerly ATI

ConﬁdentlaUTrade Secret Stipulation with US WEST
 dated 02/28/00
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Advar.ced Tclemmmxmx'ca(fam. Ine,

Mearch 2, 2000

Mr. Kevin Saville
. US West, Inc,
200 South 5™ Sueet
Room 395
Minneapolis, MN 55402

\

Re: Stipulation '
Docket No. P2009, 30~2 ‘096 471, 3017IPA 11-1192

Dear Mr. Saville: )

Enclosed pleace find a co ofﬂ*e full '
which is confidential znd wade <fc};et. y executed Supulauon Between ATI and US Wei

Sincerely,

-, ML

Deanis D. Ahlers
Senior Attorney

Enclesure

"t

-~

® 730 Secerd Avenue South @ <3 . inneascl: o P | 7614411 e
‘ it !z}?fp ® Mirneagclis, MN 554»-2.'0 Fhone 1612) 376-42C0 » Fax 1612 376-’54_1! ..




CONFIDENTJAL/TRADE SECRET

STIPULATION BETWEEN ATI AND US WEST

[Trade_Secret Data Begins - ' Fd31'1-?-1')’ 28,2000

VVHEREAS US WEST, Irc,, C LSWC') &n d Advanced Telecommumcatxons, :
Inc. .. &t/a Cady Commuucam:ns, Irc,, Cady Telemgnegement, Ine, Americen
Telephone Technolegy, Inc., Electro-Tel, Iac. zrd Intellecom, Ine. '(col!ecﬁve]y “ATI™)
have reached a setilement 2greement that r2sclves numerous disputes berween ATI and
USWC (collectively “Panties), including the proposed merger currently being considered

by the Minnesota Public Utilities Commission ("MPUC”) in MPUC Docket No. P-3009,
. 3052, 5066, 421, 3017/PA-99-1192; and :

WHEREAS, the senlement 2greement between the Parties includes _'boih
rcoulatory and ron-regulatory compomms and

\WIEREAS zs a result of s setlement egreement, ATI bas agreed to drop-its -
oppesidcn 1o tke proposed merger, 2s modified by this agreement; and

WHEREAS, USWC and ATI Lave memorialized the regulatory components of

cur settlement agreement-in a Stipulation and Agreement. (“Agreement”) to be filed
Fetruery 28, 2000 with the MPUC; and

Y HEREAS the Parties wich 1o =t forth the additional terms of their agreement
in this s:pnratc documcnt and

\VHEREAS, the Parties consider these additionel provisions o be of critical
imporiance in reaching an overall resolution of this matter; and

\’VHEREiAs ATI kes made clear that without xhé<e additional provzé;ons it

would kave continued to oppcse the prop0°Cd merger and may also have pursucd other
legal recourse;

NOW, THEREFORE IT IS AGREED THAT:

Confidentiality | -

1. The terms of this agrcement are confidential, contain mede secret
informaticn and shell not te disclosed unless pursvant to a lawful Order compelling such

disclosure. In such event that producton is compelled, neither Party shell disclose the
terms . of this agreement withcut first  noiifying  the  other  Pardy.

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

e



Interconneciicn Aereement Imdcmcmaﬁon and Enforcement

2. In the accompanying Agreement filed with the MPUC on Febreary 28,
20C0, the Parties 2cresd to ur;lc'rent cerizin Direct Mezsures of Quelity (D\'IOQS)
under the Panies’ Minnesota Interconrecticn zgreement.  The Parties 2grez that th
imglementatien of these D\'IOQs ¢kzll tecome effective vpen execution of 1}'.13- ,
2crcement. The DMOQ previsions in ihe Minnescta Interconsiection Agreement incluce,
amorg cther thirgs, Overall Paformance Index mezsurements and credits. With resgect
10 the Ovesell Perfcrmance Index credits for Octoter end Neversber, 1959, U S WEST

“egrees to credit ATI $89,260 by March 15, 20C0. '

3. In USWC states ctrer than Miznesota in which ATI presently operates or-
in which ATI shall establich cperations, the Panies zgree to 2ssess USWC wholeszle .
service qw-l ity usirg the came thres performance  measurements identfied 'in the.
2ccompenying Agresment. In these stztes, the measuremens shall be called “Service
Perforrzance Measurements™ (SPMs). The: Service Performarce Measurements shall be
tesed vpen the Overall Performznce Index DMOQs 1mp1cmcnted pursuant to the
interconnection 2greement in Minnesoma except that the mirimum standards will be
muivally negotizied by the parties. These SPMs mzy from time to time be modified
under this 2greement unless the Pardes 2gree otherwise. Further, sipce the Parties inter.d
these SFMs to be used for measurement purpc<“s cnly, the Parties 2gree that this

egreement provides ro basis for a claim zgainst US WEST to issue credits or pay
per,alucs a.tocxatcd wnh the SPMs.

4., As soon zs rezsonzbly pracucablc, he Parlies shzll negotiete muteally
accepieble minimum standards for 2esessing USWC’s performance urder each SPM in
cach stzie cther then Minnesota. USWC. shell report its performance under these
standards 10 ATl on a mon\hly tesis. The Parties agree that the SPMs for other stztes
shall zpply to customer migration frem xcsa!e to unbundled Joops.

5. The Panties understand lhat the standard for each SPM may differ ﬁ'orn
starte 10 state. I USWC’s pcrform:mcc fails 10 meet or exceed the standard for any SPM
in 2ny sizte for a consecutive three month period, the signateries to this agreement, or
their successor officers, shall meet to determine how 10 improve performance. The
Partizs further 2gree that the standards initially established are pcrfoxmancc basclines. :

The Pznics zgree that the standards should be evaliated from time to time- and that they
will in gocd faith negotate modifications as appropnat_c.

6. ATI does not wsive its right 10 any pcrformar.cc or per occwrrence,
mez<urements or credits 1kat moy te estzblished for USWC in eny state vnder state or.
fedesal 12w, rule, ot regulation or 2s may be zveilable to ATI from adopting a new or
amending its existing Interconnecticn Agreements. US WEST likewise reserves it right to
chnl!cr‘"e any pcxf'orm..ncc er pcr cccurzence messurements or credn.s Lhat may l:e

NONPUBLIC DOCUMENT .Q-,
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estatlished for USWC in zny sizte under stzre cr federal law, nute, or regulzticn or 2s mey

te avzilable 1o Cedy frem odepting a new cr amending its existing Intercoi@eclicn
Apreements. ’

: Reciprocal Compensating

Ty

7. Cedy hes essened tkat GSWC must pay reciprocal compensztion for.
 iniernet releted terminzting traffic_under its Interconneciicn Agreements and under:
applicable state end fedesal law., USWC hes eeserted that it hzs ro legat obligation 1o F2y:
reciproczl compensaticn for such weffie. . Notwithsianding these differences and withcut |
‘wziving their pesitiors, the panies.2gree for semlement purposes. that reciprocal .
ccmpensation for terminzting internet raffic shall be pzid 2t the mest favorable rates 2zd
1enms contzined in an agreement executed 10 dzte by USWC. The parties will develop a

full implementation plan eon these reciprocal compensation issues by March 31, 2000, -

Further, the pardes zgree that for purposes of spplying these rates znd terms and

ccrditions thev will werk cooperatively 10 develop & means by which ISP traffic will be |

“brcken out in the least costly ranner precticeble.

K

Resale Agreement Jesues

8. The Panies have kad a leng dispute over verious wholesale discount and
reszle 2greement issves, USWC ‘continues to disagree with ATI's position on these

issues. Hewever, USWC zgrees to pay ATI £380,000 10 resolve outstending disputes ’

berween the Parties relating to the wholesale discount snd the definition of the

circumstences in which the discount cn nwenty or merse ststicns/lines at a single Jocatien.

as described in ATI’s February 22, 2000 letter. This credit shall be made on or befere
Mzrch 15, 2000 2nd will resolve all past and futwe claims 2ssociated with: (1) the

implementation of the Reszle dizcount; srd (2) the interpretation of a “location™ for the
zpplication of a discount for Centron <
at a single location. -

- Cem.

’ 9. USWC a}so ggr:és 10 crcdh ATI \Vilh 515,800 I}zrough hs nonﬁal bﬁSfDCS.S
process 1o correct past errcrs in applying the appropriate discounts for flat rated trunking =

and to 2pply the flat rate trunking discount appropriztely on 2 going forward besis. In
2ddivon, USWC has 25 of Februery 15, 2000, credited ATI for $175,918 relating to
cituetions where both Panties 2gree thst ATI hes twenty or more lines at 2 location, but

the discount had not yet been 2pplied. ATI will verify that the credits have teen
appropriztely made. USWC will make every effert to accurately 2pply the twenty or -

mere line discount on a geing forward basis and sgrees to provide eppropriate credits o
ATlin the eventof errors in this process, ' R

10.  With respect to terminztion liability zcseccmerts (TLA) and while the

. Minnesota Commission continues to have zn o

L .3. NONPUBLIC DOCUMENT.
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ystems consisting of twenty or mere stations/lines -

pen docket cn this issee, USWC 2greesto., .
ccntinue to suspend such 2csessments in Minnesota when a USWC customer convenis 1o -
=n AT] customer on a resale basis end 10 credit ATI with sy such TLA peyments ATL -

T
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kas made in Mirnescra. USWC understands thzt the outstanding TLA charges that
remzin to be svepended is approxdmately $16,000. ATI understands thar USWCwill
ccntinue to levy TLAs in cther states. ATI reserves iis right to pursue z1l zverues
aveilable 1o protest such zesessmerts in eny fcrum. USWC reserves its right to sezk to
Lave TLAs stinstated in Minzescra, zod 10 zssecs such TLAs going forwzard, if pemmpitted
. under law., Both Perties reserve 2ll rights, but 2gree 1o negctiate in gocd faith, with

" Minnesotalaw.

respect to eny Potential jevcactive essessmernts, sheuwld TLAs be permitied under

Dediczted Previdionine Teem

~ 11, USWCepreesto dedicate Aimee Creatt 28 a Ccach and ocate her at ATD’s
offices at 511 11® Avenve Scuth in Minneapolis fer a peried of at least six months. If
Ms. Croett is neteveilztle for zesignment, USWC will provide another Ceach who is
kncwledgeatble of and experienced in working with all the cifferent groups and functions
within USWC related to provisienirg. ATI must'appreve the essignment of any Cozch |
otker than Ms. Creatt. USWC will 2lso wilize a service celivery coordinator (SDC) to
zssist the Ceach. The parties recognize that the ‘Ceach and the SDC will need 1o compete
tzining before the requirements in this paragraph 11 2nd raragraph 12 czn be fully
implemented. All properly input orflers that, fcr one‘reason" or enother, are not flowing -
through the accepted precess would be the resporsibility of the Coach or SDC. The
Cezch would kave zccess 1o ell USWC’s sysiems end would work within the USWC™
crganization erd usirg USWC's processes to resolve issues es quickly 2s possitle. The
Cczch would track the rezsons for problem orders to zid in defining and refining curseat
‘processes for both USWC znd ATI. ATI will provide any facilities requested by USWC
for the Cozch. ATI kes also indicated thet it will werk cooperatively with USWC 1o
jdentify and pay the Incremental and extraordinzry costs a<sociated with the dedicated
provisionirg team. . L s =

12, Atthe zppropriste time, USWC agrees to dediczte a provisioning team 1o S
werk with'the Ceach and Eandle all interaction with ATI on order processing. Afier -+,
spending two months cn site with the ATI provisioning team, the Coach and/or the SDC - -
sheuld have the criteria and informaticn availzble to mzke a decision 2s to how manyUS™ ..
West provisioners will ke necdedto oversee the ATI orders. The provisioning team will
te physically located 2t the 511 11* Avenue South Joceticn.  The pardes agree o
evaluate the dedicaling provisioning team requirement in 12 momnths afier the effective -
dzte of this agreement. _ : o

Mierztien of ATY customers from resale 1o facilities based service

1.

13, Inthe Ettkern‘pznying egreement, USWC and ATI 2greed to continue to!
wcik together

to develop a specific and detziled migraticn plan. The Parties 2gree that the '~
DMOQs under the Minnesota intercennecticn. sgreement and accompanyicg agreement ° -
will 2pply to customer migraticn from reczle to UNEs. The Parties here alco sgies that - ;
the SPMs for 9'11“ states will apply 10 migration of customérs in those statss.‘ St

-
iy
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Dispute Recalution

14,  Inthe event of funue disputes tetween the Panies, in zdditicn to the
dispute resoluticn mechaniem provided under ite Interconnection Agreement, the Paries
egree to use the following aliercative ¢ dispute recclution procedures as their preferred
1emedy; provided, hcwu er, that in the event the negotiztions referernced telow do not
resolve the disputc within thirty (30) Buciness Days of tke initizl written request, unless
ike Parties munally ag'ce 10 a different time freme. Either Party may clect, befere filing

claim or response in atbitration (as the case mey te) 10 cubmit an otherwise artbitrzble |
dxspmc 1o the C'om:m--xcn, the FCC, cra court of eppropriate mesdxcncn. - -‘

e dotiztions,

At tke wntien request of a Party, c..ch Party will eppeint a
knowledgestle, respensible seprecentative 10 meet and negotiate in good fxith to
resclve any dispute arising berween ihe Panies. The Pardes intend thet these
negotiations be conducted by non-lawyer, business representatives, The locaticn,
format, frequency, duratien, 2nd corclusicn of these discussiors shall be Ieft 10
the discreticn.of the representztives, Upen zgreement, the representatives may
vuilize other ahernative d)cpt.tc resolution procedures such zs mediation 1o assist
in 1he negctiztions. DLCU“IOBS end ctmcspondencc among ke represenuatives
for purposes of these regotiations shall te ueated 2s confidential informaticn”
developed for purpc<cs of serlement, exempt frem discovery, and skzll not be
admissible in the arbimaticn described below or in any lawsuit without the
concurience of all Parties, Documests identified in or provided with such
communicatichs, which are ot prepared fer purpesss of the negotiations, are not -
0 t).cmptcd and moy, if ctherwice discoverable, be discovered or otherwise
admissible, te 2dmitted in c\xdcnce in the arbiwation or Jawsuin.
Arbitraticn. Unlcss either Party chooses to submit the dispute to,thc Commissien,
FCC or court of competent jurisdicticn, if the cegotiations do not resolve the
ispute Within the applicable time frame, the dispute, if 2llowed under applicabls
]a thall te submined to binding arbitration by a single asbitrator pursuent 10 the
Commercial Arbitraticn Rules of the Americzn Arbitration Association, Cx‘icl'—‘t
that the Parties may select an atitrztor owside American Arbitration Association
rules vpon mutual agreement. A Derty mzy demzand such arbitration in
zccordance with the procedures set out in these rules, Discovery shall be.
corrolled by the artitrator and shzll be permmcd to the extent set cut in this ~
cecticn. Fach Parry may sutmit in writing to a Party, and that Party shall so -
resperd 10, a maximum of ary combicaiion of thirty-five (35) (none of which
mzy kave subpens) of the following: mtcnooatoﬁes, demands to produce
documents, or requests for edmission. Ezch Party is also entiled 10 take the oral
deposition of one individusl of another Party. Additonal discovery may te
" penmitied vpon mutual 2greement of the Penies, The arbimation hearing shall be
commenced within thmy (30) Buciness Days cf the demand for arbitration. The
zrbitrater shall control the ‘ch:t..uhrg s0 zs to process'the matier. expcduiontly. s

e cne s
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The Penies mzy subm:! tmnen bricfs. The asbitetor shall rule cn the dispute by
jesuing a written opinion within thirry (30) Business Days 2fter close of hrasings.
The times specified in this cection mzy be extended vpon mureal zgreement of the
Partics or by the wbitretor vpen a showing of geed cavse. Judgment upon 0 the
c.waxd rcnc!crcd ty the dLlU’c’OI xr..y l:c cntcxcd ine "y court having _]Lh;SdlCLCn. .

; -.‘ re . Ll
w“ o= ..‘._h.‘.- ,_-t..,_,_ s

-

_ chdxtcd A:bxrra',on Prrctdures If ﬂze Issue to tc resolved - through the
':"'ntgou tions referenced zbove directly and materially affects service 19 citer -
Party’s er.d vser customers, mch.dxrg, without imisztion, any dispute thet relates
to the tmeliness of USWC’s.processing or provisicnirg ofa request or oxdcg for
collecaticn, then the period of resoluticn of the dispute throvgh negotiaticns.
before the dispute is to te sutmitted to tirding &titztien or other legal recourse .
shzll be seven (7) Business Deys, Orce such a service affecting dispute is
submitied 10 zrbigeden, the arbimation chall be conducted pursuant to the-*
expedited procedures rules of the Commereial Artitrzticn Rules of the Amcnce.n
Axbn:a ien A:socx*noq (i.e. R.ﬂcs 53 L‘uough 57).

Costs, Ezch Parry *Hcll bc..r its cwn cocts of thcsc procedmcs mclud.ng the costs

of respordirg to reasorztle discovery. If the arbitator finds that a Perty’s

disccvery requests require the responding Party to undenzke: unreasonztle or - - N
- unnecesserily burdensome efferts or experse, the Party-seeking dx=covcry skell -

xe:mburec the respondirg Party the ccets of preducticn of documents in resperse

to such requests (including sezrch time and repreduction cests). The Parties skell

equelly split the fees of the arbiuzticn and the arbitretor.

Severabi ity

15. The Pam:s eprc‘ that in the event that en y provmcn .of this agrccmcnt is"
fournd to te unlawiul or otherwise rro}ubncd by a rcgulatory zgency or cowt of

competent jurisdiction, the remaining provisicrs of this 2grecment shall rcmam in full
force end cﬁ'cct. _ , : Lt

Execution and Effective Detg

16. . This Stipulaticn resolves numerous jesues hctween Cady and US\VC
including all jscves zmong the panies in MPUC Docket Nursker P-3009, 3052, 5096, - i
421, 3017/PA-99-1192, releted to spprovel end.consummaticn of the merger. The Pames
agree 10 eXpressly represent to the Minresota Public Utilities Commission that ﬂ*cy
recommerd acceptance of the accorrpanymg Stipulaticn znd Ag:ecmc'xt without -

reservation, and 2gree not 1o engage in 2ny advocacy to the contrary or in support of z-.ny
aduuornl cordntlons in the USWC/Qwrest merger procccdzrg. -

17. It Is expressly agreed by and !:ctv.ccn the Parties that nothmg contamcd in
1kjs Stipvlatien, shall be deemed 2n admission or declaration 2gainst the intérests of any

cf the Parties, or shall in any \\'ay pre_,udxce the rights or pcqt)ors of any ¢f the Pamcs m
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!

eny other admi’ﬁm"ﬁ,” ¢ or judicial proceeding of zny sort. The Parties also 2gree that
ary dccurr{cnts, matc.na!s, or stetements made in furtherance of this egreement, sk=4not
be admissible 2s cvidence in any regulatery cr judicial proceeding,” 2nd will not be
d:s.cu':sc_d or deseribed in any way with eny persen of persers not currently employed by
the pertes, except to enforce this zgrecement. o o
. ... 18. - This Stipulation ‘Er-i)’ﬁ:g:’tf)héach of the parties znd shall be birding on the
successers and assigns of the parties = - .
19.  The previsiors of this Stipulation skl 1zke effect vpon executionznd will _
terminate cn March 17, 2002, - : .

20.  This Supulation mey be executed in identical counterparts with the ,.éame
effect 2s if a single copy were executed. - .
. Trade Secret Data Ends] . - ) ,

US WEST COMMUNICATIONS, INC.
Deted: February _, 2060 : '}By'; OJL va—. - .
A Title: > "'."-f(n’){'é‘; Wile oAt

L 4

| ADVANCED TELECOMMUNICATIONS, INC. . *-
Dated: Februery 5, 2000 By: %//‘iﬁ" afarfem .
- Tide: ﬂﬁ%bqﬁuﬁﬂ&?w&\ B

STPL: £26163- ' - . - -
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2. Eschelon |

Trial Agreement with Qwest dated 7/21/00




TRIAL AGREEMENT

{Trade Secret Data Begins

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

Inc., American Telephone Technology, Inc., Electro-Tel, inc. and lnte!lecom Inc.) (collectively
“Eschelon”). On a Trial basis, QWEST and Eschelon (collectively the "Parties™) have agreed to
locate a dedicated provisioning team at Eschelon’s facility at 51T11™ Avenue South, Suite 340,

Minneapolis, MN 55415 (the “Facility”), and.Eschelon has agreed to pay the incremental and
extraordinary costs associated with the dedicated provisioning team. ’

Eschelon agrees 6 be a Trial Participant for the QWEST Market Trial (*Trial") of the Products and
Services that are set forth on Attachment 1 (collectively, the “Services”), which is .incorporated
herein by this reference. Section 3 of Attachment 1 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 W|II be conducted under the followmg
Terms and Conditions, |nc|ud|ng Attachment 1. - .

1. ABOUT THE SERVICE. The respecttve responsmmtles of QWEST and Eschelon are
described in Attachment 1.

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

3. PAYMENT AND CHARGES.

31 Eschelon shall pay QWEST the sum of $9,206 each month for the term of the
Agreement. Such charges do not include applicable taxes imposed by law.

3.2 Eschelon shall pay each bill thirty days after receipt of the invoice! Late payments
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.

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

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

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

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

'PERSONAL INJURY; PROPERTY DAMAGE. Each Party shall be responsible for any

actual physical damages it directly causes in the course of its performance under this
Agreement, limited to damages resulting from personal injuries, death, or property
damage arising from negligent acts' or omissions; PROVIDED HOWEVER, THAT,
EXCEPT AS PROVIDED IN SECTION 4.2.1.4 OF ATTACHMENT 1, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, CONSEQUENTIAL,
INDIRECT, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO
ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF
INFORMATION OR DATA.

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

UNCONTROLLABLE CIRCUMSTANCES. Neither Party shall be deemed in violation of
this Agreement if it is prevented .from performing any of the obligations under this
Agreement by reason.of severe weather and storms; earthquakes or other natural
occurrences; strikes or other labor unrest; power failures; nuclear or other civil or military
emergencies; acts of legislative, judicial, executive or administrative authorities; or any
other circumstances which are not within its reasonable ‘control.

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 compelled neither Party shall
disclose the terms of this Agreement without first notifying the other Party. Neither Party
shall use the other's name in any press releases, sales promotions, or other publicity
matters relating to the Trial or the Services without written approval from the other Party.
Nothing in this section in any way affects or limits rights and obligations of the Parties
relating to confidentiality and nondlsclosure under other agreements with one another.

NONPUBLIC DOCUMENT
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10. DISPUTE RESOLUTION. If any claim, controversy or dispute between the Parties, their

11.

12.

13.

14,

agents, employees, officers, directors or affiliated agents should arise, and the Parties do
not resolve it in the ordinary course of their dealings (the “Dispute”), then it shall be
resolved in accordance with the then-current rules of the American Arbitration Association
(“AAA")." A single arbitrator engaged in the practice of law and knowledgeable about the
subject matter of the dispute shall conduct the arbitration. The Federal Arbitration Act, 9 -
U.S.C. Sections 1-16, not state law, shall govern the arbitrability of the Dispute. The -
arbitrator shall not have authority to award punitive damages. All expedited procedures
prescribed by the AAA rules shall apply. The arbitrator's award shall be final and binding
and may be entered in any court having jurisdiction thereof. . Each Party shall bear its own
costs and attomeys’ fees, and shall share equally in the fees and expenses of the
arbitrator. The arbitration proceedings shall occur in the Minneapolis, Minnesota
metropolitan area or in another mutually agreeable location. It is acknowiedged 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 govemmental agency orders. Any provision not in compliance is void. This
Agreement shall be govemned by the laws of the state where Service is purchased.

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

HUMAN RELATIONS.

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

13.2 Eschelon agrees that during the term of the Agreement and for a period of 12
months thereafter, without the prior written consent of QWEST, Eschelon will not'
actively solicit for employment any employee of QWEST, including the Coach and
SDC, working in its Facility.

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

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION Neither Party shall be

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

7.11-00/kdd/Eschelon/Trial Agr.doc
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environmental hazard that either Party did not introduce to the affected work location. Both

{ Parties shall defend and hold harmless the other, its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penalties and expenses
(including reasonable attorneys’ fees) that arise out of or result from (i) any environmental
hazard that the indemnifying Party, its contractors or agents introduce to the work locations or
(i) the presence or release of any environmental hazard for which the indemnifying Party is
_responsible under applicable law.

15. GENERAL.

15.1

15.2

15.3

15.4
16.5

15.6

~ Eschelon shall not assign er 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 wﬁhout the prior written consent of
Eschelon.

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

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

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

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

- hereunder, will not operate as a waiver hereto.

if a Party retums this Agreement by facsimile machine, ihe signing Party intends
the copy of this authorized signature printed by the receiving facsimile machlne to

~ be its original s:gnature
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- 16. EXECUTION. The Parties have read, understand and agree to all of the above terms and
conditions of this Agreement and hereby execute and authorize this Agreement as of the
latest date shown below.

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

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

el ong T e

J. Jeffery Oxley - ’ Jasmin T. Espy
Name Typed or Printed Name Typed or Printed
Executive Director - Law and Pohcy : Vice President - Marketing
Title ’ Title
>/ 14/p0 ‘ H-31- O
Date '/ Date
730 Second Avenue South, Suite 1200 Elizabeth J. Stamp
Minneapolis, MN 55402 = 1801 California Street, Suite 2410
o . Denver, CO 80202
Address for Notices - ’ Address for Notices
NONPUBLIC DOCUMENT
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ATTACHMENT 1
TO
TRIAL AGREEMENT

lTrade Secret Data Begins

1.

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

PARTICIPANT‘S LOCATION(S). The location for the Trial shall be 511 11" Avenue South,

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

TRIAL OVERVIEW 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 second goal is to evaluate whether offering
dedicated provisioning teams at customer locations outside of QWEST service centers
has the potential to significantly reduce the number of errors in orders submitted by
customers. The third-goal is to evaluate whether offering dedicated provisioning teams at
customer locations outside of QWEST service centers, when compared to existing
provnsmmng support arrangements, has the potential to facilitate the resolution of service
and provisioning issues.

THE TRIAL. The Trial shall consist of the Services as set forth in this Section 4.
4.1 Facilities and Equipment- '

4.1.1 Eschelon. shall provide the following facilities and equipment so QWEST
can provide the services identified in this Agreement.

4.1.1.1 Eschelon will provide to QWEST a secured office at the Facility.
The office will have a lock on the door. Eschelon will not have a
key to the secured office at the Facility. The QWEST Coach and
SDC will be the only people with a key to the secured office.

-4,1.1.2 Eschelon will provide office furnishings, including desks and
chairs, for the office. Eschelon will provide power for the office.

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

4.1.15

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

Eschelon will provide parking at the Facility free of charge.

4.1.2 QWEST shall provide the following equipment so it can provide the
services identified in thls Agreement.

4.1.21

4122

QWEST will provide 2 computers and 2 printers solely for the us‘e
of the Coach and SDC.

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

4.2 Duties and Services

4.2.1 Eschelon shall peﬁom the following activities:

4211
4212
4213

4214
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Eschelon will perform normal order provisioning activities (i.e.,
order issuance, order updates, and error resolution).

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

Eschelon and QWEST will consider the adequacy of assigned

~_human resources every ninety (90) days.

Eschelon recognizes that QWEST has an obligation to protect the
confidentiality of the data in its computer systems. Eschelon
agrees that it shall not, under any circumstances, attempt to
access the computers provided by QWEST that allow access to
QWEST's computer systems. Inappropriate or unauthorized
access by Eschelon to QWEST's computer systems through the
computers provided by QWEST is grounds for the immediate
termination of this Agreement with cause. Eschelon further
agrees to release, indemnify, defend and hold harmiess QWEST
from and against and in respect of any loss, debt, liability,
damage, obligation, claim, demand, judgment or settiement of any
nature or kind, known or unknown, liquidated or unliquidated
including, but not limited to, costs and attorneys’ fées, whether
suffered, made, instituted, or asserted by any other Party or
person, for invasion of privacy, personal injury to or death of any
person or persons, or for loss, damage to, or destruction of
property, whether or not owned by others, resulting from the
breach of this section by Eschelon or any its offi icers, directors,
employees, agents .or subcontractors.
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4.2.1.5 Eschelon agrees to hold in strict confidence all Confidential

Information received from QWEST as a result of this Agreement

and to use such information solely for the purposes of this
Agreement. Eschelon agrees to treat such Confidential

information as confidential uniess otherwise agreed to in writing:
by both -parties. In handling the Confidential Information,

Eschelon agrees: (a) not to copy -any such Confidential

information; (b) not to make disclosure of any such Confidential

Information to anyone; and (¢) 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 temmination of this

Agreement for any reason or upon request by QWEST, Eschelon

shall retum to QWEST all Confidential information received from

QWEST as a result of this Agreement or certify that it has

destroyed all Confidential Information received from QWEST as a

resul.t of this Agreement.

4.2.2 QWEST shall perform the following activities:

4221

4.2.2.2

4223

4224
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QWEST Coach shall parhcxpate on conference calls between
Eschelon and QWEST as appropriate.

The QWEST Coach and SDC shall investigate ona daily basiS' ‘

o Rejecl and other issues ansmg from Eschelon prowsnonmg
activities
* Orders that have not been issued/typed by QWEST
Confirm information for Firm Order Commitments
Outstanding issues such as CRM, customer notifications and
other issues with QWEST representatives.

The QWEST Coach and SDC shall collect data for Eschelon's
pending orders.

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

* Order Provisioning Issues (orders, interaction with center
- processes, policies) o

Request Rejects '
Line Validation (PIC issues, conversions, features)
Billing Inquiries (including verifying Eschelon CSRs)
Escalations/expedites
Chronic Repair and Service lssues (as they relate to order
provision functions)
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4.2.2.5

4225

4226

4.227

4.22.8

4229
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FOC timeliness
* Order timeliness/completion

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

e Recommend training (as appropriate) to QWEST and/or
Eschelon

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

and/or Eschelon

e Present quarterly reviews of the on-site team's status,

successes, and failures to senior management of both
Eschelon and QWEST ~

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

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

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

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

_through normal operations and provisioning processes.

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

On-Site Reporting:

e For the term of this Agreement, the QWEST Coach and SDC
will report and be located at the Facility with occasional return
to QWEST for meetings/ongoing training.

o The QWEST Coach or SDC will generany be available on-site
during regular business hours.

o The QWEST Coach will provnde a schedule to Eschelon to

" ensure that Eschelon is aware of the Coach's and SDC's
planned availability.

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

QWEST agrees to hold in strict confidence all Confidential
Information received from Eschelon as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. QWEST agrees to treat such Confidential
Information as confidential unless otherwise agreed to in writing
by both parties. In handling the Confidential Information, QWEST
agrees: (a) not to copy any such Confidential lnformanon (b) not
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to make disclosure of any such Confidential Information to
anyone; and (c) to appropriately notify its employees not to make
disclosure of any such Confidential Information to anyone. The
obligations set forth herein shall be satisfied by QWEST through
the exercise of at least the same degree of care used to restrict
disclosure of its own information of like importance. Upon
termination of this Agreement for any reason or upon request by
Eschelon, QWEST shall retum to Eschelon all Confidential
information received from Eschelon as a result of this Agreement

“or certify that it has destroyed all Confidential Information received

from Eschelon as a result of this Agreement.

4.2.3 QWEST shall not perform the following activities:

4.2.3.1

4232

4233

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

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

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

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

" PARTICIPANT'S ADDRESS QWEST’S ADDRESS
J. Jeffery Oxley Elizabeth J. Stamp
Executive Director - Law and Policy Director - Interconnect
730 Second Avenue South, Suite 1200 1801 California Street, Suite 2410
Minneapolis, MN 55402 Denver, CO 80202
Trade Secret Data Ends]
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ATTACHMENT 2
TO
TRIAL AGREEMENT

Non-Discrimination

[Trade Secret Data Begins

It is the pohcy of QWEST to provxde 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, disabiliies, or
"covered veteran” status, or any other form of unlawful discrimination or harassment, is contrary
to QWEST policy and strictly prohibited. Each QWEST employee is responsible for promoting a
workplace free of unlawful discrimination. Because laws protecting an individual's right to non-
discrimination based on sexual orientation only exist on a state or local basis, the Non-
Discrimination Policy of the Company with respect to sexual orientation extends to all
employees, regardless of whether or not a state or local law applies.

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

Generally, non-discrimination means making employment decisions without regard to a
person’s race, gender; age, sexual orientation, 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 promotlons recommendmg
discipline, corrective action and termination. ,

In some instances, a disability or a required religious practice may need to be 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 necessarily, include
ongoing conditions such as epilepsy, diabetes, HIV/AIDS, cancer, etc. The legal duty of
nondiscrimination may mclude a duty to make a reasonable accommodation.

Harassment on the basis of race, gender, age, sexual orientation, religion, national origin,
disabilities, or "covered veteran" status will not be tolerated and can be illegal. Epithets, slurs,
negative stereotyping, or threatening, intimidating or hostile acts that relate to a basis descnbed
above can constitute harassment.

Written or graphic material placed on waﬂs 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 described 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 EEQO Hotline (1-800~336-4636) or the Human
Resources Department. .
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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

potentfial incidents of discrimination mmedxately and report them to the EEO Hotline (1-800-

336-4636) or Human Resources

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

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

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

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

Safety & Industrial Hygiene

QWEST recognizes the importance of providing employees with a safe and healthful workplace
free of recognized hazards. To accomplish this, QWEST aims to conduct its operations in a
manner that reasonably minimizes the risk of occupational injury and iliness, reasonably
minimizes property damage, and complies with applicable laws and regulations. In addition,
QWEST adopts detailed compliance plans for managing safety risks as necessary.

Employees 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 laws are
complex, and your Environmental Health and Safety (EHS) group has developed detailed
compliance plans for various tasks and operations. These plans help managers and employees
understand what thelr occupational safety and health responsibilities are.

Employees must be aware of occupational safety and health requirenients, and be alert .and

responsive to potential violations and hazards. Each QWEST employee must understand and

follow those detailed compliance plans that apply to their work and should ceék tminina and
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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 facilities. If served with a subpoena or search warrant orif a serious .
accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer in .
the QWEST Law Department must be contacted immediately. In either case, call UniCALL
800-654-2525

Sexual Harassment

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

e Submission to such conduct is made either exphcttly or tmphc:tly a term or condition of
employment

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

e 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-subtie behaviors. Examples of
sexual harassment are: unsolicited verbal sexual commerits or jokes; subtle pressure for
sexual activity, repeated unwelcome flintations, advances or propositions; graphic remarks
about a person's body or sexual activities; or patting, pinching or unnecessary touching.

Sexually oriented gestures, noises, remarks or rumors about a person’s sexuallty or sexual.
experience directed at or made in the presence of any employee can be sexual harassment.

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

Displaying pictures, reading or viewing posters, calendars, graffiti objects, promotional
materials, reading materials, or other materials that are sexually suggestive, sexually
demeaning, or pomographic, can also be a form of sexual harassment, and, .in any event, is
prohibited.

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

QWEST will not tolerate behavior in violation of this sexual harassment policy of, or by, non-
employees, such as customers, dealers/contractors, 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 dnscsphne

If you beliéve that you have been subjeded to sexual harassment, promptly contact either your -
supervisor, the Human Resources Department, or call the EEO Hotline (800/336-4636).

Trade Secret Data Ends)
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3. Eschelon

- Confidential Purchase Agreement with Qwest
dated 11/15/00




SUBJECT TO RULE OF EVIDENCE 408

Conf dential Eurchage &grecmgng

This Purchase Agreement ("PA") is made and entered into by and between Eschelon
Telecom, Inc. and its subsidiaries and affiliates (“Eschelon™) and Qwest Corporation and its
subsidisries ( ‘Qwest”) (co}lecnvcly, the “Pamcs") effective on the 1st day of October, 2000. -

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

1. Thxs PA is entered into between the Paries based on the following condmons which arc
2 material part of this agrccmcm :

1 1. This PA shall be binding on Qwest and Eschelon and each of thcxr rcspecnve
subs:dlancs afﬁhaxcﬁ corporanons, successors and assigns.

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

1. 3 The Pamcs mténdmg 1o be legally bound, have executed this PA effective as of
Ocinber 1, 2000, in multiple counterparts, each of which is deemed an ongmal but all of whlch
- shall constitute one 2nd thc same mstrument .

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

1.5 Al factual precondlt\ons and duties set forth in thxs PA are mtended to be, and are
conszdered by the Parties to be, reasonzbly related 1o, and depemaent upon each other,

1.6 If cxther Party 3 performancc of this PA or any obhganon under this PA is
prevented, restricted or interfered with by causes beyond such Parties’ reasonable control,
including but not limited to acts of God, fire, explosion, vendalism which reasonable precautions
could not protect against, storm:or other similar occurrence, any law, order, regulation, direction,
action or request of any unit of federal, state or local government, or of any civil or military
authority, or by national emergencies, insurrections, riots, wers, strike or work stoppage or
material vendor failures, or.cable cuts, then such Party shall be excused from such performance

on a day-1o-day basis to the extent of such prevention, restncnon or interference (a “Force
Majeure™).

1.7  TheParties agree that they will keep the substance of the negotiations and/or
conditions of this PA and the terms or substance of this PA strictly confidential. The Parties
further agree that they will hot communicate (orally or in writing) or in.any way disclosé the
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substance of the negotistions and/or conditions of this settlement and the terms or substance of

this PA to any persoi, judicial or administrative agency or body, business, entaty or association

or anyane else for any reason whatsoever, without the prior express wriken consent of the other
. Party unless compelled to do so by law or uniess Eschelon pursues an initial public offering, and
" then only 10 the extent that disclosure’by Eschelon is necessary to comply with the requirements
_ of the Securities Act of 1933 or the Securities Exchange Act of 1934. In the event Eschelon
pursues an initial public offering, it will: (1)first notify Qwest of any obligation to disclose
some or 3]l of this PA; (2) provide Qwest with an opportunity to review and comment on
Eschelon’s proposed disclosure of some or all of this PA; and (3) apply for confidential
treatment of the PA. It is expressly agreed that this confidentiality provision is an essential
element of this PA and negotiations, and all matters related to these matters, shall be subject to.
Rule 408 of the Rules of Evidence, at the federal and state Jevel, . ’

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

": " 1.8  Neither Party will present itself as representing or jointly marketing services with .
the other, or market its services using the name of the other Party, without'the prior written
consent of the other Party. ) .

1.9 Any claim, controversy or dispute between the Parties in connection-with this PA -
shall be resolved by private 2nd confidential arbitration conducted by a single arbitrator engaged
in the practice of law under the then current Tuies of the American Arbitration Association. The
arbitration shall be conducted in Denver, Colorado. Each Party shall have the right to seck from -
a court of appropriste jurisdiction equitable or provisional remedies (such as temporary
restrzining orders, temporary injunctions and the like) before arbifration proceedings have been
" commenced and an arbitrator has been selected. Once ari arbitrator has been selected and the
. arbitration proceedings are continuing, thereafter the sole jurisdiction with respect to equitable or
provisional remedies shall be remanded to the arbitrator. Any arbitrator shall be a retired judge
of an-attomey who has been Jicensed 1o practice for at least ten (10) years and it currently
‘licensed to practice in the state of Colorado. The arbitrator shall be selected by the parties within
fifteen (15) business days after a request for arbitration has been made by one of the Parties '
hereto. If the Parties are unable to agree among themselves, the Parnies shall ask for a panel of
arbitrators 1o be selected by the American Afbitration Association. If the parties are unable to
select a sole arbitrator from the panel supplied by the American Arbitration Association within °
ten (10) business days afier such submission, the American Arbitration Association shall select
the sole arbitrator. The Federal Arbitration Act, 9 U.S.C. §§ 1-16, not state law, shall govern the
arbitmrability of all disputes. The arbitrator shall only have the authority to determine breach of
this Agreement and award appropriate damages, but the arbitrator shzll not have the authority to
award punitive damages. The arbitrator’s decision shall be final and bipding and may be entered
in any court having jurisdiction thereof. Each party shall bear jts own costs and attorneys® fees
and shall share equally in the-fees and expenses of the arbitrator, except that the arbitrator shall
have the discretion to award reasonable attorneys’ fees and costs in favor of a Party if, in the
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- opinion of the arbitrator, the dispute arose because the other Party was not acting in good faith.

1.10 This PA shall be interpreted and construed in accordance with the laws of the
State of Colorado and shall not be iriterpreted in favor or against-any Party to this Agreement.

1.11  This PA constitutes an agreement berween the Parties and can only be cha.nged in
a writing or writings executed by both Parties. Each of the Parties forever waives all right to
assert that this agreement wes the result of a mistake in law or in fact.

112 This PAmzy be exccuted in counterparts end by faesiinile.

‘2. In consxderanon of the agreements and covenants set forth above and the entire group of
covenants provided in sectiori 3, Eschelon agrees to purchase from Qwest, or one of its affiliates,
‘during the Initial Term of this PA, at least $150 million worth of telecommunications, enhanced
or information senvices, network elements, interconnection or collocation services or elements,
capacity, termination or origination services, switching orifiber nghts (the "Products™). If ,
Bschelon fails to meet this purchase commitment, this agreement xs termmazed and Eschelon wm
be requued to pay Qwest 3 $10 million penalty. . :

2.1 Subject to the provisions of this section 2, from January 1, 2001 fo De.cm’oer 31,
2001, Eschelon will purchase, under thiis agreement or any other agreement benveen the parties,
- 2 minimum of $16 million of Products and in the event purchases by Eschelon do not meet this
" minimum, Eschelon agrees to make a payment to Qwest, no larer than January 15, 2002, in an
amount equal to the difference between actual purchases and the minimum. 1f Eschelon fajlsto - -~
meet this purchase commitment, this agreement is tenminated and Eschelon will be required to

pay Qwest a penalty of $10 million which is the equivalent of 63% of its 2001 annual revenue
commltmcnt to Qwest." : ) .

; 2.2  Subjecttothe provxsnons of this section 2, from January 1, 2002 through
December 31, 2002, Eschelon \Qﬂl purchase a minimum of $24 million of Products, and in the |
event purchases by Eschelon dq ‘ot meet this minimum, Eschelon agrees to make a payment to. -
Qwest, no later than January 1572003, in an amount equal to the difference between actual )
purchass and the minimum, If Eschelon fails to meet this purchase commitment, this agreement
is terminated and Eschelon 'will be required to pay Qwest a penalty of $10 million which is the
equivalent of 42% of its 2002 annual revenue commitment ta Qwest.
23 Subjectto the provisions of this section 2, from January 1, 2003 through

December 31, 2003, Eschelon will purchase 2 minimum of $31 million of Products, and in the

~ event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a payment to
Qvwest, no Jater than January 15, 2004, in an amount equal'to the difference berween actual *

. purchases and the minimum. If Eschelon fails to meet this purchese commitment, this agreement
s terminated and Eschelon will be required to pay Qwest 2 penalty of $10 million which is the
equivalent of 32% of its 2003 annual revenue commitment to Qwest.

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

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

2.5 Subject to the provisions of this section 2, from January 1, 2005 through
December 31, 2005, Eschelon will purchase & minimum of $42 million of Products, and in the
.- event purchases by Eschelon do not meet this minimum, Eschelon 2grees to make a payment to
Qvvest, no later than January 15, 2006, in an amount equal to the difference between actual
purchases and the minimum. If Eschelon feils to meet this purchase commitment, this agreement
" is terminated and Eschelon will be required to pay Qwest a penalty of $10 million which is the
~ equivalent of 24% of its 2005 annual revenue commitment to Qwest.

Eschelon’s annual and contract term purchase commitments will be reduced
proporhonally 'in the event Qwest sells any exchanges where it is currently the incumbent local
exchange service provider, but only to.the extent that any such sale materially 1mpacts
Eschelon’s purchases from Qwest

Eschclon s annual and contract term purchase commitments will be adjusted
proportionally and/or appropriately in the event Eschelon acquires, or merges with, or divests to,’
another company where such acquisition, merger or divestiture materially changes Esc’helon s :
’ market capitalization; s:zc, markets or other sumlar measure, as mutually agreed.’ - i

i 26 The Pames will resolve any dtsputes pursnant to Escalatlon Procedures to be
- developed by the Parties. : A '

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

[Remainder of page intentionally blank]




Made and entered into on the effective date written above biy Eschelon and Qwest.

Eschelon Telécgm; Inc.

. Authorized jgonature - -

@:4;::!.,‘5 AS m-4_‘_—\_ .

Name Printed/T )fpcd ,
L r€S AN - (@] ‘
Title
\\’/ v ');/A o
‘Date

. H:QwesUMTOP102500
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) ‘Qwest Corpdration

Authorized Signature

Name Printed/Typed

_Title -

Date
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Made and entered into o the cffeetive dste written tbove by Eschelon end Qwest

. Eschelon Telgcotn,lnc. ' " Qwest Corporation

f;’;T,z/%~’;A\

Authorized Sigoanwe Authorized Signatare ©

Neame Printed/Typed Name Printed/Typed
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Title o - Tile R
. I\-15 - 0O
Date | . . Dau. ' Appm\téd as to legal fo
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4 Eschelon

Conﬁdentlal Amendment to Confidential/Trade Secret
Stlpulatlon with Qwest dated 11/15/00
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CONFIDENTIAL AMENDMENT TO
CONFIDENTIALITRADE SECRET STIPULATION
|Trade Secret Data Begins .

This Amendment to the Conhdenhail’Trade Secret Stupulauon Betwean ATI
and U S WEST ("Agreement”), is hereby entered into by Qwest Corporation
("Qwest"), formerly known as U S WEST, Inc., and Eschelon Telecom, Inc.
("Eschelon™), formerly known as Advanced Te!ecommumcatnons Inc., d/b/z Cady
Communications, Inc., Cady Telomanagemcmt Inc., American Te!ephone '
Technology, Inc., Electro-Tel Inc., and Intellecom, lnc , (hereinafter referred to
as the "Parties” when referred to jointly) on this 15th day of November, 2000.
This Amendment adds terms to the Confidential/Trade Secret Stipulation
Betweean ATl and U S WEST dated February 28, 2000. The Parties
acknowledge the recitals and terms contained in the Confidential/Trade Secret -
Stipulation Between ATl and U S WEST and sesk to resolve differences which
existed between the Parties as of that date, and continue as of the daie of this
Agreement, including differences relating to service quality.

ADDITIONAL RECITALS

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

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

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

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

herein, and Eschelon releases Qwest from any claims regarding the i issue as
described herein.

CONFIDENTIAL AGREEMENT

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

as of March 1, 2000, while Qwest dlsagrees with Eschelon’s claxm as described
above.
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2. Escinelon agrees o purchase from Qwest, unger this agreamani or

any other agreement between the parties, at least $15 million {fifteen million -
dollars) of telecommunication services and praducts between October 1, 2000
and September 30, 2001. In consideration for Eschelon’s agreement to make
such purchases and for such other good and valuable consideration set forin i
this agreement and documented in Qwest's November 15, 2000 letter, Qwast
agrees to pay Eschelon $10 million by no later than November 17, 2000 to
resolve all issues, outstanding through the date of execution oi tms agreement,
related to the UNE platform and swilched access.; Further Qwest will pay to
Eschelon the revenue Qwest billed to IXCs at Qwest s established switched
access rales for Eschelon platiorm end users for usage for the month of Ociober
2000. Qwest will pay this amount to Eschelon within 30 days of the date Qwest’
receives WTN informaticn {or Eschelon for all of October 2000. For any montk:
\or partial montn), from November 1, 2000 until the mechanized process is in
place, during which Qwest fails to provide.accurate daily usage information for
Eschelon’s use in billing switched access, Qwest will credit Escnelon $13.00 (or
pro rata portion thereof) per Platform line per month as long as Eschzalon has
provided the WTN information to Qwest. Afier the mechanized process is in
place, Eschelon and Qwest will use the established escalation procedures if
dispute arises. Qwest vill credit the IXC and other companies for daily usage

trafiic that Qwest providzss to Eschelon to bill to the IXC (to ehmmate doubie
hﬂhrio)

In the eventthal Eschelon does not purchase, under this agreemeant or
any other agreement, $15,000,000.00 (fifteen million dollars) in
telecommunications services and/or products within the time {rame set jorth

above, Eschelon shall, by December 31, 2001, make a pro rata rerund of the
payment received from Qwast:

3. Eschelon shall previde to Qviest consulting and network-relaiad '
services, including but not limited to procasses and procedures relating to
wholesale service quality for local exchange service (“Services”). These
Services will address numerous items, including loop. cutover and conversion,
repair, billing and other items agreed upon by the Parties. The Services may -
include all lines of business and methods of local market entry used by Eschelon.
Eschelon agrees to utilize knowladgzable and ex penenced personnel for the
Services. Eschelon furiher agrees to assign, upon request, up to two full time
representatives dedicated-to working with the Qwest account team or other
Qwest organizations to facilitate handling of provisioning issues. The Parties’
agrea to mest together (via telephone, live conference, or othenwise) as
necessary {o facilitate provisioning of the Services. Executives from both
companies agree to address and discuss the progress of the Services at. .
quarierly meetings to begin in 2001 and continue through the end of 2005. In
consideration of Eschelon's aoreement to provide Services and for siich good
and valuabie consideration sei jorth in this agreement, Qwest agrees to pay
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Eschelon an amount thal is ten percent (10%) oi the =¢aregat= billed chargas for
all purchases made by Eschelon from Qwest from November 15, 2000 through
December 31, 2005. Eschelon will invoice Qwest annually. Paymentis due -
within 30 days of the invoice date. In the event that the Confidential Purchase
Agreement between Eschelon and Qwest (as of the same date as this
Agreement) is terminated, this paragraph of this Agreaament aiso terminates
simultaneously with termination of that Confidential Purchase Agreement and
any payments made pursuant to this paragraph as oi the date of termination will
be promptly returned to Qwest. In.addition, if Eschelon fails to meet its purchase
commitments under sections 2, 2.1, 2.2, 2.3, 2.4 or 2.5 of the Confidential
Purchase Agreement Esche%on will promot!y return 1o Qwest any paymems
made pursuant to this section.

Ly if the Parties fail to finalize the Implemzntation Plan by April 30,
2001, as required by the Parties’ Escalation Procedures Agreement, they agree
to immediately terminate the Purchase Agreement, {he Confidential Billing
Settlement Agreement, this Amendment to the Confidential/Trade Secret
Stipulation, the Escalation Procedures Agreemsnt, and the interconnection
Agreement Amendment, all dated November 15, 2000, and cooperate in good
faith to determine and promptly return 1o each other 2ll of the economic benefits
each received from the other in consequence of thosz Agreements. Moreover,
all of the claims, whether in law or in equity, that either Party released or

discharged in those Agreaments shall be restored te tham.

5. The Parties will address in their duarln"i)l meelings appropriate
price adjustments for the telecommunications services and products purchased
by Eschelon and Qwest in the preccdmg quan=r -

- B. For valuable consnderatnon mentioned gbove, the receipt and
sufiiciency of which are hereby acknowledged, ‘Eschelon does hereby release
and forever discharge Qwest and its associates, owners, siockholders,
predecessors, successors, agents, directors, officers’ partners, employees,
representatives, employees of affiliates, emp!oyees of parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bondlng
companies and attorneys, from any and all manner of .action or actions, causes
or causes of action, in law, under statule, or in equity, suits, appeals, petitions,
d°bts liens, contracts, agreements, promises, liabilities, claims, affirmative

efenses, offsets, demands, damages, losses, costs, claims for restitution, and
=‘xoensas of any nature whatsoever, fixed or contingant, known or unknown,
past and present asserted or that could have been asserted or could be asseried
in any way relating to or arising oul of the disputes/matiers addressed in

“Additional Recitals” paragraphs 1-and 2 above, including all dnsputes related to.
the UNE platform and switched access.
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The terms and conditions contained in this Canfideniial Agrzemeni
shall inure 1o the benefit of, and be binding upon the r2spective successors,
affiliates and assigns of the Parties.

8. ~ Eschelon hereby covenants and warrants that it has not as sidned

or transierred to any parson any claim, or portion of any claims which is releasad
or discharged by this Conﬂdenhal Agreement

- 8 The Parties agree that they will keep the substance of the ’
negotistions and/or conditions of this séttlement and the terms or substance of
this Confidential Agreement strictly confdenhal The Parties further'agree that
they will not communicate (orally or in writing) or in any way disclose the -
substance of the negotiations Aand/or conditions. of this settlement and the terms
or subsiznecs of this Agreement to any person, judicial or adminisirate agency of
body, business, entity or association or anyone else for any reason whatsoever,
without ihe prior express written consent of the other Parly unless compelled to
do so by law or unless Eschelon pursues an. initial. public offering, and then only
to tha extent that disclosure by Eschelon is necessary to comply with the
requiremsnts of the Securities Act of 1933 or the Securities ExchangeAct of
1934. In the event Eschelon pursues an initial public ofiering, it will: (1) first
notify Qwest of any obligation to disclose some or all of this Confidential
Lgreemesnt; (2) provide Qwest with an opportunity to review and comment on
Eschelon’s proposed disclosure of some or all of this Confidential Agreement;
and (3) epply ior confidential treatment of the Confidential Agreément. Itis .
expressly agreed that this confidentiality provision is ‘an essential element of this
Confidentizl Agreement and negotiations, and all matters related to these

matiers, shall be subject to Rule 408 of the Rules of Evidence, at the federal and
state leval. :

10. ln the event either Party mmates arbitratlon or lmgat;on regarding
the terms of this agreement or has a legal obligation which requires disclosure of
the terms and conditions of this Confidential Agreement, thé Party having the’

- obligation shall immediately notify the other Party, inwriting of the nature, scope
and source of such obligation so as to enable the other Party, at its option, to

take such action as may be legally perrmssxble so as {o protect the conf;dent:aluy
provided in this Agreement.. .

11. Thls Conﬁdenhal Aoreemcnt conshtutes an ‘agreemsnt between the
Parties and can only be changed in a wntmc or writings executed by both
Parties. Each of the Parties forever waives all right to assert that this
Coniideniial Agreement was the result of a mistake in law or in fact.

12.  This Confidential Agreement shall be interpreted and construed in
accordanca with the laws of the State of Minnesota, and shall not be mterpreted
in favor or agai ns’ any Parly to this Agreement.
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. 13. The Panliss have eniered into this Conlideauai Agreement af
coniarring with legal counsel.

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

_Confidential Agreemant shall remain in full force and efiect, and shall be binding

upon the Parties hereto as if the mvahdated provisions were not par of this
Confidential Agreement.

15.  Any claim, controversy or dispute between the Parties in
connection with this Confidential Agreement shall be resolved by private and
confidential arbitration conductad by a single arbitrator engaged in the praciice of
law under the then current rules of the American Arbitration Association. Tn= -
arbitration shall be conducted in aneapohs Minnesota. Each Party shall have
the right to seek from a court-of appropriate jurisdiction equitable or provisional
remeadies (such as temporary restraining orders, temporary injunctions, and the
like) before arbitration proceedings have'been commenced and an arbitrator has

. bean selecied. Once an arbitrator has been selected and the arbitration

7 procseadings are continuing, thereafter the sole junsdnchon with respect to
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 .
praclice for at least ten (10) years and is currently licensed to practice in the s’(a\e
of Minnesota. The arbitrator shall be sélected by the Parties within fitteen (15) -
business days after a request for arbitration has-been made by one of the Partucs
hereto. lf the Parties are unable to agree among themselves, the Parties shall
ask for a panel of arbitrators to ‘be selected by the American Arbitration - o
Association. If the Parties are unable to select a sole arbitrator from the panel.
supph°d by the American Arbitration Association within ten (1 0) business days -

after such submission, the American Arbitration Association shall select the sole

arbnralor. The Federal Arbitration Act, 9 U.S.C- §§ 1-16, not state law, shall
govern the arbitratibility of all disputes. The arbitrator shall only have the
authority to determine breach of this Agreement and award appropriate

- damages, but the arbitrator shall not have authority to award punitive damages
The arbilrator’s decision shall be final and binding and may be entered in any.
court having jurisdiction thereof. Each Parly shall bear its own costsand .
attorneys' fees and shall share equally in the fees and expenses of the arbitrator,
except that the arbitrator shall have the discretion award reasonable attorneys’
fees and costs in favor of a Party if, in the oplmon of the arbitrator, the dispute
arose because the other Panty was not acting in good faith.

1
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16, The Parties acknowledge ‘and agree that théy have a leéi_timéte

billing dispute about the issues described in this Confidential Agreement and that
the resolution reached in this Agreement re

positions.‘_ Therefore, the Parties agree that

this Agreement cannot be used against the o
to admissions.

17.

by facsimile.

Trade Secret Data Ends)
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o IN WITNESS THEREOF, the Parlies have caused this Confidential
‘ Agreement to be executed as of this 15" day of November 2000,

Escneion Telecom, Inc. Qwest Corpora{ion '

’ By: =z z % By:
Title: Ciicome - Ce v Title:
Date: _ WAt Voo Date:

7 7
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. INWITNESS THEREOF, the Parties have caused this Confidential
Agreement to be executed as of this 15% day of Novernber 2000.

' Esch.elon Telecom, Inc. Qwest Copbrat
By: - " By: ?W(—m/\ |
Title: ___. . o Tige __EVP \
" Date: Date: W) LS -09

ADDroved asto ,e‘ga

t
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5. Esch‘elon

| Escalation Procedures Letter from Qwest
dated 11/15/00 e




Qwost

VECY Coattormia Tirew

Sunte £200

Denve:, CO 852032
Telsphianes:  303.292-2787
Facsimila: 303-952-278%

Greg Cosey
Exocutive Vice Freszident
Wholezale Markets

~ November 13, 2000

o CONFIDENTIAL AGREEMENT
Via ELECTRONIC MAIL AND FACSIMILE

Richard A. Smith _
Presideat and Chief Operating Officer
Eschelor Telecom, Inc. .
730 Second Avenue South, Suite 1200
Minneapolis, Minnesow 55402

Re: Escalation procedures and business solutions

Dear Rick:

[Trade Secret Data Begins
As a result of ongoing discussions benwéen Eschelon and Qsiest in recent days, the pa.mcs have .~

addressed numerous proposals intended to better the parties” business relationship. In prmcxple, the

parties have agreed to: (1) develop an implementation plan by which to mutually improve the

companies’ busiess relations and 1o develop a muli-state interconnection agreement; (2) arrange

quzmcrlv meetings between executives of each company to address unresolved and/or annupatea

business issues; and (3) establish and follow escalation procedures designed to facilitate and expcduc
. business-to-business dispute so)uuons

1 IMPLEMENTATION PLAN

By no later than December 31; 2000, the partes agree to meet together (via telephone, live
corference or otherwise), and as necessary thereafter, 1o dcchOp an Implementation Plan. The purpose
of the Imp\e'ncnmhon Plan (“Plan™) will be to establish processes and procedures to murually improve
the companics’ business relations and to develop a tmulti-state interconnection agreement. Both parties
agres to participate in good faith and dedicate the necessary time and resources to the development of
the Implementation Plan, and to finalize an lmplcmcntanon Plan by no later than April 30, 2001- Any

necessary escalation and arbitration of issues arising during dcvaOpment of the Plan must also be
complated by April 30, 2001,

During development of the Plan, and thereafter, if an agrccd upon Plan is in placc by April 30,

2001. Eschelon agrees 1o not oppos: chsts efforts rceardmg Section 271 approval or to file

complaints before any regulatory body concerning issues arising out of the Partes’ Interconnection
Agreements. Both bcfore and afier April 30, 2001, Eschelon reserves the right, after notice 1o Qwest,
to participate ic regulatory cost proceedings or dockets regardmg the establishment of rates.

Notwithstanding any other provision of this agreement, if no Plan is agreed upon by April 30, 2001,

the Paniss-will have all remedies available st law and e m’gdm agy forum.
NONPUBLIC DO
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z JUARTERLY MEETINGS

Bepinning in 2001 and continuing “through the end of 2003, te
pargcipate In quarterly executive meetings, the purposz of Which wil}
artempt 1o resolve unresolved business issucs and disputes, anticipated
rclated to the Parties’ Interconnection Agreements, Implementation Pizn,
mectings will be anended by executives from both companies at the vicz-p

5
.

’

parties agres {0 anand-an;
be to address. discuss an
business issues, and issuss
and oiher agreements. The
resident andfor abeve jovs:

-

3 ESCALATION PROCEDURES

The partics wish to establish a business-to-business relationship and 2gree that they will resojve
any and all business issues that may arise between them, including but not limited: to, their
Interconnection Agreements and Amendménts, in accordance with the sscalation procedures sei forh
~ herein. The parties agree, subject to any subsequent written agreement berween the parties, to: {1}
viilize the following escalation process and time frames 10 resolve such disputes; (2) commit the time,
resources 2nd good faith necessary to meaningful dispute resolution; (3) not procesd 10 2 higher léve!
of dispute resolution until either a response is received or expiration of the time. frame for the prios
“ievel of dispute resolution; (4) grant to one another, at the request of the other pany, reasonabie
exiensions of ime at Levels 1 and 2 of the dispute resolution process to facilitate 2 business resolution:
and (3) complete Levels 1, 2 and 3 of dispute resolution before szeking resolution through arbitraiion
or the couns. : ' :

Level Participants Time frame for discussionc
LEVEL ] Vice Presidents

: i0 business days
(Judy Tinkham/Dave Kunds, Lynne Powers, Bill Marker, or successors)

LEVELZ Senior Vice Presidents
(Greg Cascy/Rick Smith, or successers)

reo

0 tusiness days

LEVEL 2 CEOs o , 10 business days
{Joe Nacchio/Rick Smith, or successors} :

LEVEL 4 Arbimetion according to the provisions of the Panties’ Interconnection
Agrzzments and/or other agreements (1o be expedited and completed within 90" days, upon request of
one of the Parties) :

LEVELS  CEOs 10 business days

(Joe Nacchio/Rick Smith, or successors)

LEVEL6  If a dispute is not resolved in Levels 1 through 3, either party may
initizte lidgation in federal or swate court; with all questions of fact and law: 10 be submitted for
deterrnination o the judge, not a jury. The parlies agrez that the exclusive vepués for civil coun
aciions initiated by Eschelon are the Unjted States District Court for the District of Minnesota or &
court of the State of Minnesota and the exclusive venues for civil court actions initiated by Qwest are
the United States District Court for the Districts of Minnesotz or Colorado or the courts of the State of
Minnesota or Colorado. When a court issues a final order, no longer subject to appeal, the prevailing
pariy shall be awarded reasonable attorneys’ fees and expenses. In the event that either party files an
action in court. the panies waive: (2) primary jurisdiciion in any state utility or service commission:
anc {b) 2nv 1anit lisut2tions on damages or other limitation on actual damages, 10 the extent that such
damages ars reasonani foresecadle and acknowledping each party’s duty 0 mitigate damagss.
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If the parties agree with the terms set forth abov

¢, they will each execute a copy of this lener in
the signature spaces provided on the Jast page. Upo

n signature of both parties, the parties will be

Loy bound by the terms set forth herein. This Jetter agreement may be executed in counterparts and by
facsimile. ) . .
Trade Secret Data Ends]
Very truly yours,
@%
Executive Vice President

Wholesale Markets
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TERMS OF LETTER AGREEMENT ACCEPTED BY:-

QWEST CORPORATION
[name) .
[title]
f1-{5-00 .
[date] Aorv""_-'eu asto /legéﬁorm

ESCHELON TELECOM, INC.

[name]

{ud cj

[date]
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TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST CORPORATION
[name]

e
title]
[date]
ESCHELON TELECOM, INC.
{name]) ’

()\ei 'JLT- e,

[title]
W/ '\;)f/ ¢
[date]
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6. Eschelon

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




w

¢

1801 Cainlarnia Sireet, 25t Fioer
Dznver, CJ 80202

303.896.5335 lax
November 15, 2000

Qwest.\Q

CONFIDENTIAL

VIA ELECTRONIC AND U.S. MAIL

Richard Smith

President and Chief Operatmg Officer
730 Second Ave South

Suite 1200

Minneapolis, MN 55402

Dear Rick:

[Trade Secret Data Begins

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

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

Eschelon billing IXC the PIC charge.’

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

Qwest will endeavor to provide Eschelon with high quality daily usage information. in addition to
providing Eschelon with daily usage information, Qwest will provide you the necessary information
and assistance to determine the accuracy and vahdlty of dlsputed information related to switched
access usage on Qwest's swntch’és e

The interim process provides daily usagé informatzon deltvered ta Eschelon as indicated on the
attached Category 11 access record format description, or other.format mutually agreed upon by
Eschelon and Qwest. The mechanized process wxlr'dehver daily usage information to Eschelon
via the daily usage feed (DUF) file. =~ = .

Qwest will bill Eschelon for its Platform lines and provide Eschelon the necessary information and
assistance to determine the accuracy and validity of the billed charges. Platform billing
requirements will be addressed as part of the Eschglon-Qwest Implementation Plan and will be
addressed at the parties’ quarteﬂy meetlngs or as hecessary .

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

electronic format, at jrixe@uswestcom. If you have any quesbons or re uire additional information,
please don't hesitate to contact me. d ;‘:,d, Secret Data Ends]
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= ncerely, .

ot Copt=s
o Jicdy P
Judy Rixe '

CC: Judy Tinkham Qwest
Jim Gallegos Qwest

. Bill Markert, Eschelon
~ Jeft Oxley, Eschelon
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- 7.Eschelon B |
- Feature Letter for Qwest dated 11/15/00




1801 Calitorniz Siraet. 213t Ficer
Denver, co 80202

303.896.5235 lax

CONFIDENTIAL |
Qwest.“z

' VIA ELECTRONIC AND U.S. MAIL

November 15, 2000

o

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

Dear Rick:

[Trade Secret Data Begins ‘ '
" Attached is a copy of the features listed in the emait |. received yesterday from Bob
- Pickens. The attached features matrix includes the corresponding USOCs and pricing,
vshere pricing has been filed and approved. We have been unable to locate a feature or
USOC for *Permanent Line Blocking." You may be referring to Dial Lock, which is an
AIN feature. If so, we will address that and any other AIN features of interest to
Eschelen as part of the Implementation Plan and the quarterly meetings.

As incicated, to date, rates have not yet been established for all of the features. Until
rates are filed and approved, features available with platform orders will be included in
the fiat based rate. After rates are filed and approved for such features, the established
rate will apply to any features not listed in Attachment 3.2 to the Interconnection
Agreement as being part of the flat rate. Additionally, Voice Messaging service, DSL
service, Directory Assistance, and additional Listing service, will be bilied at 100% retail
rates when ordered with the platform.

Trade Secret Data Ends)

If you have any questions please contact me.

Slncerely,

Freddi Pennington
Resale/UNE-P/PAL Group 'Manag"e‘r ’
(303) 896-1049

Attachments: As stated

Cc:  Arturo ibarra, Laurie Korneffel, Audrey McKenney, Judy Rixe — Qwest
Jeff Oxley - Eschelon = -
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8. Eschelon

‘Confidential Billing Settlement Agreement Wlth Qwest
| dated 11/15/00 |




SUBJECT TO RULE OF EVIDENGE 408

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

This. Confidential Brthng Seitlement Agreement ("Agreement ) is hereby
entered into by Qwest Corporation (*Qwest*) and Eschelon Telecom, Inc., and its
subsidiaries, ("Eschelon ) (hereinafter referred 1o as the "Parties” when referred

1o Jorntty) on this 15® day-of November, 2000.

RECITALS

1. dwest is an incumbent local exchange provider operating in the
states of Arizona, Coiorado, Idaho, lowa, Minnesota, Montana, Nebraska, New .

Mexico, North Dakota Oregon South Dakota Utah Washmgton and Wyomrng

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

, 3. Whereas both Qwest and Eschelon.have entered into -
interconnection agreements pursuant to the federal Telecommunications Act of
1996 ("Act™) under. Sections 251 and 252 of that Act, and those agreements have-
been approved by the appropriate state commissions where those agreements -

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

agreements

4.  Disputes between the f’artieé have ariseh‘reg’arding the
provisioning of finished services through unbundied network elements ("UNEs"),
and the provisioning of finished.service through the UNE platform.

- in an attempt to finally resolve those issues in dispute and to avoid
delay and costly litigation, the Parties voluntarily enter into this Confidential_
Billing Settiement Agrcement to rescive all disputes, claims and controversies
between the Parties, as of the date of this Agreement that relate to the matters
addressed herein, and Qwest releases Eschelon from any clarrns regarding the

- issues as descnbed herern

CONF!DENT]AL BlLLING SETTLEMENT AGREEMEﬂI

1.-  The Parties enter into this Agreement in consideration for the sum
of money described below, and Qwest's release of Eschelon’s conversion and
termination fees associated with the changes to a8 new platform which is currently
being created by the Parties. As part of the new platform, Qwest will provide
elements in combination to Eschelon together with the call origination, call
' termination, call duration, and can type information to Eschelon




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 _
unbundied network elements and for termination liability associated with existing
. contracts

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

" .including all dlsputes related to the UNE platform and swnched access.

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

- 5. Qwest hereby covenants and- warrants that rl has not assigned or )
transferred to any person any claim, or portlon of any claims which is released or
_ duscharged by thls Conf‘ denttal Billing Settlement Agreement

- 6. The Partles agree that they will keep the substance of the

negotiations and/or conditions of the settiement and the terms or substance of
.the Confidential Billing Settiement Agreement strictly confidential. The Parties
further agree that they will not communicate (orally or in writing) or in any way
disclose the substance of the negotiations and/or conditions .of the settlement
and the termns or substance of this Agreement to any person, judicial or
administrate agency or body, business, entity or association or anyone else for
any reason whatsoever, without the prior express written consent of the other

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



essential element of this Confidential Billing Setilement Agreementand -
negotiations, and aii niatters related to these matters, shall be subject to Rule
- 408 of the Rules of Evidence, at the federal and state level. ' s

, 7. Inthe event either Party initiates arbitration or litigation regarding

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

8. This Confidential Biling Settiement Agreement constitutes an
agreement between the Parties and can only be changed in a writing or writings
exetuted by both Parties. Each of the Parties forever waives all right to assernt
_that this Confidential Billing Settlement Agreement was the result of a mistake in

law or in fact ' ' o
. 9.  This Confidential Billing Settlernent Agreement shall be interpreted
and construed.in accordance with the laws of the State of Minnesota, and shall
. not be interpreted it ‘=vor or against any Party to this Agreement. B

L - 100 The -bartie_s have entered into this Confidential.Billing Settiement
Agreement after conferring with legal counsel. . : .

11.  Inthe event that any material provision of this Confidential Billing
Settlement Agreement should be declared to be unenforceable by any
administrative agency or court of faw, either Party may-initiate an arbitration
under the provisions of paragraph 12 below within 80 days of such declaration, to
determine the impact of such declaration on the remainder of this Confidential
Billing Settlement Agreement.” The arbitrator shall have the authority to:
determine the materizlity of the provision and any appropriate remedies,
including voiding the agreement in its entirety. If neither Party initiates such an
arbitration within 90 days, the remainder of the Confidential Bitling Settlement
Agreement shall remain in full force and effect, and shall be binding upon the
Parties hereto as if the invalidated provisions were not part of this Confidential
Billing Settiement 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 Arbitration .
Association. The arbitration shall be conducted in Minneapolis, Minnesota. Each
party shall have the right to seek from a court of appropriate jurisdiction equitable
or provisional remedies (such as temporary restraining orders, temporary .
injunctions, and the like) before arbitration proceedings have been commenced




"and an arbitrator has been selected. Once an arbitrator has been selected and
the arbitration proceedings are continuing, thereafter the sole jurisdiction with -
respect 1o’ equitable or provisional remedies shall be remanded to the arbitrator.
Any arbitrator shall be a retired judge or an attomey who has been licensed to
practice for at least ten (10) years and is currently licensed to practice in the state
of Minnesota. The arbitrator shall be selected by the parties within fifteen (15)
business days after a request for arbitration has been made by one of the pames .
hereto. If the parties are unable to agree among themselves, the parties shall
ask for a panel of arbitrators to be selected by the American Arbitration
Assaciation. If the parties are unable to select a sole arbitrator from the panel
supplied by the American Arbitration Association within ten (10) business days
after such submission,.the American Arbitration Association shall select the sole

" arbitrator. The Federal Arbitration Act, 9 U.S.C §§ 1-16, not state law, shall

-govern the arbitratibility of-all disputes. The arbitrator shall have the authority to

. determine breach of this Agreement and award appropnate damages, but the

arbitrator shall not have authority to award, punitive damages. The arbitrator’s -
decision shall be finai and binding and may be entered in any court having -
jurisdiction thereof. Each Party shall bear its own costs and attorneys’ fees and
shall share equally in the fees and expenses of the arbitrator except-that the
arbitrator shall have the discretion to award reasonable attorneys’ fees and costs
in favor of a Party if, in the opinion of the arbitrator, the dlspute arose because

_ the other Paﬂy was not acting in-good falth .

13 The Partues acknowledge and agree that they have a legitimate -
billing dispute about the issues described in this Confidential Billing Settlement
Agreement and that the resolution reached in this Agreerment 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

Patty. mcludmg but not limited to admnssmns

- 14. This. Conf'denhal Bnllmg Sett\ement Agreement may be executed in
: counterparts and by facsimile. ‘ :




"IN WITNESS THEREOF, the Parties have caused this Confidential Billing -
Settlement Agreement to be executed as of this-15™ day of November 2000.

Eschelon Telecom, Inc. ~© . Qwest Corporation
Byzm,/' By:
Tite: Qoctinde =Cone  Title:

‘Date: _\W/vidx: = . Datel
" : :




 IN'WITNESS THEREOF, the Partes have caused this Confidential Biling
Seltlement Agreement to be executed as of this 15% day of November 2000,

Eschelon Tel'aoorﬁ.'lnc'.' Qwest,Co‘ réﬁon '
By - | : By: M\/\ |
Title: - - Title: - F-;;/‘lp . (
Date: _ Date: [,/*15'77)

App_ro\;'ed as to leggl form - .




9. Eschelon

Status of Switched Access Minute Reportmg Letter
from Qwest dated 07/03/01 |




; 'd tﬂ , v i _ Qwest" '

. ; 1301 Catfamnia Stwet. Suite 2350
o rige E ;.r‘ d A by t. Sute
. S ‘ Phone 303-896-5851
“~ R bl : Facsimile 303-896-7473

- Qwest s
7 ) » Sartor Vics Prosident

Wholesale Markets Buainess Development

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

July 3, 2001

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

Re: Status of S\{vitched Access Minute Reporting

- Dear Rick: »
[Trade Secret Data Begins

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 served by those switches. In the course of adding switches and
increasing the number of its customers served by those switches in multiple states

. within Qwest's region, Eschelon has noted a dxscrepancy between the access minutes
recorded for Eschelon customers served by Eschelon's switches (Eschelon's On-Net
customers) and the access minutes reported to Eschelon by Qwest for Eschelon UNE-
P customers served by Qwest's switches (Eschelon's Off-Net customers). Although
Qwest believes that it has accurately recorded switched access minutes, we have
agreed to work with Eschelon to verify the accuracy of such records and to determine
the reasons why the parties’ systems are reporting a different number of switched
access minutes. Factors that could potentially be causing the discrepancy include,
among other factors, different usage characteristics of Eschelon's On-Net and Off-Net
customers, recording and reporting differences between Eschelon's and Qwest's
switches, inaccurate reporting by Eschelon to Qwest of Eschelon's Off-Net WTNs, and
under reporting of Off-Net access minutes by Qwest. -

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

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

. Since November 2000, as an interim measure, Qwest has been paying
Eschelon each month an Interim Amount, which is the difference between thirteen
dollars ($13) per line per month and the amount that Eschelon was able to bill
IXCs for switched access, per line, based upon the switched access minutes
reported to Eschelon by Qwest. Eschelon has devoted substantial internal and
external resources to switched access issues, including resources associated with .
the audit, traffic studies, and hiring of 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 IXCs for switched access, based upon the swntched access minutes reported to
Eschelon by Qwest : .

in order to determlne whether Qwest's reporting of access mmutes has
_been correct, the parties are undertaking a joint analysis, including an audit of the
switched access minutes reported by Qwest and Eschelon (the “Audit”). The Audit.
will proceed in accordance with the scope of work 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 re!ati'ng to access records for Qwest"s
intraL ATA toll traffic terminating to customers served by an Eschelon switch. The
ongoing analysis and resources expended by Eschelon and Qwest will also
address this issue. As of June 1, 2001, until the Parties agree that the issue is
- resolved, Qwest will pay Eschelon $2.00 per line per month for such traffic.

‘Using the results of the Audit, the parties will also negotiate the terms and
conditions of any subsequent analysis or procedures o 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 solutions
to their problems. In working on service issues, while the audit is occurring and-
depending upon the resuits of the audit and the negotiations, Eschelon agrees that
it will not seek payment of sums due from Qwest to Eschelon, i any, related to the
Direct Measures of Quality ("DMOQs") in Minnesota pursuant to the Stipulation
and Agreement entered into by the Parties on February 29, 2000. The Parties will
meet upon the findings of the audit and will determine whether the DMOQs are
appropnate at that time. : '

CONFIDENTIAL AND PRIVILEGED . " NONPUBLIC DOCUMENT
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Richard A. Smith
July 3, 2001
Page 3

We look forward to workmg with Eschelon and completmg the audit
_ process : o
Trade Secret Data Ends)

[Trade Secret Data Begins

' Notwithstanding snything herein to the contrary we also acknowledge that both parties may rely

upon, and make use of the contents of this letter as accuraiely setting forth the matters agreed
upon. Trade Secret Data Ends]
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10. Eschelon Fer o

Implementati(m Plan with Qwest dated 7/31/01




ride the lzgln ‘ | ..
g Aeschelon

QWESt

QWEST/ESCHELON
IMPLEMENTATION PLAN

' |Trade Secret Data Begins

1.  IMPLEMENTATION PLAN OVERVIEW AND CBJECTWES

1.1. Eschelon Telecom, Inc.. and its subsidiaries, ("Eschelon”) and Qwest
Corporation ("Qwest) (collectively, the “Parties”) have agreed 10 develop an
Implementation Plan (* implementation Plan”) to document and establish processes and
procedures to mutually improve Qwest’s and Eschelan’s business relatians.

1.2. The objective of the lmpleméntaf:on Plan is to‘gwe structure as 10 how
Qwest and Eschelon will work as business panners 1o amive at mutually satisfying
business solitions and settiements. _ )

2. RESOLUTION OF BUSINESS ISSUES

2.1.. Qwest has esiablished a service account team for Eschelon. Oinher
organizations within Qwest also interact directly with Eschelon personnel. Each
functional area has specific functional support responsibilities. (See, for example
At‘tachment 1)

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

2.1.2. As desired, the Qwest Service Management team will continue 1o
facilitate other meetings with subject matter experts within Qwest to
address Eschelon’s service-related issues.

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

2.2. Qwest has provided Eschelon with an escalation chart and process 1o
follow (Attachment 2) in identifying the names and telephone numbers of the persons at
Qwest (or their successars) that Eschelon may contact to escalate service-related
issues. Qwest and Eschelon may agree to revise the escalation chari and process from
time to time, provided the level of support to Eschelon is not decreased. -
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2.3. Each quarter until December 31, 2005, or as otherwise agreed by the
Panies, Dana Filip and/or her designee or successor and Rick Smith and/or his
_ designee or successor agree 10 meet iogether (via telephone, live canference or
otherwise) 10 review the status of Eschelon's service-rslated issues.

2.5 The Parties agree 1o attend and panicipate in quanery executive
meetings. The purpose of these mestings will be to addrass, discuss, and attempt to
resolve unresolved business issues, anticipated business issues, and issues related to
the Parjes’ interconnection agreements, implememation Plan, and other agreements.
The meetings will be attenaed Dy executives from bath companies at the vice-presiagent
level ar above. The parties may agree 1o meet less frequently.

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 Nertwork Element Platform ("UNE-P") switching on
Eschelon’s interLATA and intraLATA toll traffic, and Eschelon will pay undisputed
amounts within 30 days from Eschelon's receipt of the monthly invoice from Qwest.
(See Atachment 3.2, {JIli(B) of Interconnection Agreement Amendment Terms, Nov. 15,
2000). Qwest will calculate local usage charges in accordance with the prcfedures set
forth an Anachment 3 10 tis implementation Plan.

4 = SERVICE MANAGEMENT AND METRICS -

Eschelon has alleged that Qwest has failed at times to promptly prbvide services.
In order 10 ascenain Qwest's service levels, the parties have agreed to the following:

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

4.2 Representatives from Qwest and Eschelon will hold monthly working
meetings to review and discuss the measurements. Quarterly executive level meetings
will also be neld 10 review results, performance wrends, ang set service Improvement
priorities. .

4.3 A jointly developed action plan will be created, implemented and reviewed
at the monthly meetings 1o facilitate the service excellence expected by both Parties.

5. COORDINATION REGARDING COMMON ISSUES

5.1 Appropriate representatives of Eschelon and Qwest will. meet and confer
as neesded to communicaté and to minimize conflicts which arise between the Parties.
Further, the Parties will work with each other as issues of dispute and conflict arise and
will seek in good faith to obtain resolution of those issues.
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6. INTRALATA TOLL

6.1 Eschelon and Qwest agree 10 negotiale in good faith 1o obtain an
agreement, by September 1, 2001, regarding terms and conditions relatxng o Qwest's
end-user customers who choose Qwest as their retall intralL ATA toll carrier.

7. MODIFICATION AND TERM OF IMPLEMENTATION PLAN

7.1 This Implemenation Plan is subject 1o maodification as muwmally agreed
upon, in writing, by the Parnies whose signatures are mcluded on this agreement or their
designated representatives.

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

8. COORDINATION FOR CONVERS|ONS

Qwest has undertaken certain enhancements 1o the UNE-P and is in the process
of implementing such enhancements. Qwest agrees to take commercially reasonable
efforts 10 ensure that service provided to Eschelon’s end-user customers is not
adversely affected during the conversion to UNE-P. Qwest will provid€ notice to
Eschelon before changes relating to the conversion are made, plan the conversion
jointty with Eschelon, ana use a phased approach 10 converting customers over time on
an agreed upon schedule,

Trade Secret Data Enc

QWEST/ESCHELON IMPLEMENTATION PLAN TERMS ACCEPTED BY:

Eschelon Telecom. Inc. Qwest Corporation

(st MX‘/W‘/

i v " S;gnatur?(]
Richeed B_Senith | Uy e e
Name Printed/Typed Name Pnnt d/Type

_Presient and COD SUFP 1) et /M/.g

Tiﬂe ~ Title

July 31, 2001 - - ~ July 31, 2001
Date . : o Date
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AT’I‘ACHMEN’I‘ 1

Business Issue Resolution Caotegories

[Trade Secret Data Begins

Service Center

Service Management

Qwett

Sales

Prc-order inqu.ry

QOrder status .

Critical date managementT

Order expedites [less Than

standard interval requesTs)

»  Tier ]l ana 2 order sscalaTon

v Delayed order management

¢ CNR [cusTomer-noT-ready)
nenificanion and managemeny

*  Ordcr writing process

« Order flow process

s Center operaTional issues [ie.,
lock of response, service order
qualiTy and Timeliness issues]

*  System avasrabihTy

" e

[ e e e e e e o e o o T e e S M e T B e W W e v v e e

¢« Proacrive management of
service :

* Ter 3 and 4 order escalation
{r.e., failure of center10 |
accelerare cmTical cores Yo
sansfaction of customer)

* Interfoce on maojor ouTages [ie.,
switch fallures, naTural
disasters)

* Service performance reporrting

= Action planning with appropriate
nTernal organizations on service
performance diffcrences

* Lesa meenings on resolving
prioriTy service and business
issues [PSBY) :

* Documenrt progress of PS8BT
Team and cscalate isswes as

. ncccssary .

+ Gather Trends in service quality
and Timeliness and conduct posT
morTems/roat couse analysis

*  Managc snTercomnection
agreemenTs and subsequent
amendmenTs

*  Answer product quesT:ons and
facilitate moa.ficaTion requesTs

*> Serve as customer liaison wiTth
Project management, Sales,
Service CenTer, ana all other
inrecnal erganizations

e e " — - an wr WA Ye e emn e A - e e W e v me W Y G A 4 e e S e

. AccounT §TaTus and growTth
opporiunTies

* Coordinavte forecasting with
pProjecT management

* New product inTroducTion ans
use :

» lLead meeTings on account STa
and growTth

o Funding and cosTing inquiry

The center STrucTure is as follows:
Service Dalivery Coondinarors
Cusromer Service Wanagers

Sr Custamer Searvice Manager

3r Direcyor

Vice Presydent

rhe respanntilivias =Athin the Servics
Center should be handled by The
appreprare jevel in This JTrucTure.

Performance reiated 133ues fegaraing |

The Service Manocgenent sTricture 53
as follows: .
. Service Monager
. B Scrvice er
Direcror - Custémer Serace
Sr Dirsctor - Customer,
Service
Vicas Progident
Sr Vice President

Performance relared issues regarding

| The responsibilities wathin Service
Managemeny should be handied by The
sppropriate ievel in This syrucTure.

NONPUBLIC DOCUMENT

CONTAINSAHADE SECRET DATA
- 4

The Sales Monegement sTrucTUre 18 68
follows: :
Sales Direcror
onal Sales Direcror . .
Regionol VP Sales )
Sr vP Sales

Performance rehv-d isuss regerding
The respongidijrrics within Sales
Manogement shoukd be handled by The.
appropriarte level in this sTrucnars.
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Attachment 2
Qwes r:*‘f-

[Trade S¢

Eschelon
Escalation Tier Contact Information
Tier Contacts Functions
cret Data Begins _ Des Moines Service Center
0 N/A
1 Private Line = * Handle Customer Calis
800-246-1271 o  ASR Order Status
e Queries on Completion Dates
LIS » Questions on Due Dates
800-537-0002 » FOC questions/Resends of FOC's
¢ Assisting with ASR prep
ggéagig gé'czigrs ‘e Answer Questions on
' T Rejects/Delayed Orders.
¢ Manage Critical Dates, Due Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions
s Timely Customer updates meet call
: back commitments
2 All Products » Respond to missed commitments
515-286-4087 from TIER 1
e Assist TIER 1 with unresolved
Duty Pager Customer issues
800-758-8888 » Resolve issues with other
Pin 829-3082 departments
. e Document details in appropriate
Duty pager is covered databases
during and after center s Timely Customer updates, meet call
hours back commitments
o [f further escalation is necessary, a .
commitment is made for a call back
from next level
3 Service Manager ) * Receive escalations on a variety of
service order related issues from
Pat Levene - Service Delivery Coordinators (SDC)
612-663-6265 and/or directly from the customer
: s Respond to missed commitments or
NONPUBL!(;‘,QOCUMENT
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calls for assistance from TIER 2

» Evaluate ana Manage special
circumstances requiring VP
expediies

* 'Resolve issues with other
departments )

s Timely Customer updates, meet call -
back commitments

¢ Document details in the appropriate
databases ,

¢ [f further escalation is necessary, a
commitment is made for a call back °
from next lavel

Senior Service Manager
Steve Sheahan

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

612-663-7527 -
» Major netwark outage
o After normal process of tiered
escalations failed 10 resolve the issue
Director , to the customer’s satisfaction
Joan Masztaler ' o
303-896-8331 it is the role and responsibility of each
' level to support the decision of the
_ previous level uniess another alermative
Sr Director that has not been investigatea presents .
Toni Dubuque itself. if the resolution of the issue is not
612-288-3831 possible or implementation of the order
can not be accelerated for whatever
reason, a clear and complete
Vice President explanation of the circumstances is
Christie Doherny necessary so thai the customer can
303-896-0848 respond 1o the end user with authority.
NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

Wil

t




o,

) Attachment 2
Qwest—<-
Eschslon
Escalatson Tier Contact Information
Tier Contacts R Funcrions
. Minneapolis Service Center
0 N/A _ :
1 Centrex s Hanadle Customer Calls
" 800-273-8806 ¢ LSR Order Status
: e Queries on Completion Dates
Complex Resale » Questions on Due Dates
800-636-8746 » FOC questions/Resends of FOC's
e Assisting with LSR pre
Delayed Orders . Answer,%uesﬁons :n g
888-796-9087 Rejects/Delayed Orders.
» Manage Critical Dates ®ue Date
~ Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, De!ays at Test and
Tum up and General Delayed Order
Questions
s Timely Customer updates meet call
: back commitments
2 All Products » Respond 10 missed commnments
800-366-8974 from TIER 1
Duty Pager » Assist TIER 1 with unresolved
612-622-3624 Customer issues
, « Resolve issues with other
Delayed Orders . departments
303-787-6503 * - .Document details in appropriate
e b
L + Timely Customer updates; meet call
Pin 141-4422 back :ommnmentspd
. * Hfurther escalation is necessary, a
| Duty pager is covered commitment is made for a call back
dunng and after center from next level
hours
3 Service Manager *» Receive escalations on a variety of
service order related issues from
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Pat Levene
612-663-6265

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

v Respond to missed commitments or
calls for assistance from TIER 2

* Evaluate and Manage special
circumstances requinng VP
expedites

* Resolve issues with other
depanments '

o Timely Customer updates, meet cal|
back commitments ,

o Document details in the appropriate
databases

1o [Iffurther escalation is necessary, a

commitment is made for a call back
from next level

Senior Service Manager
Steve Sheahan
612-663-7527

Director
Joan Masztaler
| 303-896-8331

Sr Director
Toni Dubuque
612-288-3831

Vice President
Christie Doherty

Ter4, 5, 6,7 would become involved in a
service order escalation:

*» Majar network outage

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

It is the role and responsibility of each
level 10 support the decision of the
previous level unless another altemative
that has-not been investigated presents
Itself. If the resolution of the Issue is not
possible or implementation of the order
can not be accelerated for whatever
rsason, a clear and complete

303-896-0848 exptanation of the circumstances is
necessary so that the customer can
respond to the end user with authority.
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N = ? Attachment 2
Qwest - ‘

Eschelon
Escalation Tier Contact Information
Tier Contacts | Functions

" Danver Service Ceqter

Handle Customer Calls

LSR/Order Status

Queries on Completion Dates

FOC questions/Resends of FOC's

Assisting with LSR prep

Answer questions on
Rejects/Delayed orders .
e Document details in appropriate

0 Call Cener
' 888-796-8087

__databases
1 Wamm transfer from the.call | ¢ Receive warm transfer from Call
center as appropriate Center using ticketing process

Resolve missed FOC intervals
Manage Critical Dates, Pue Dare
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions

s Timely Customer updates, meet call
back commitments

* Resolve Issues with other.

departments
¢ Document details in appropnate
databases
2 Duty Pager e Respond to missed comm'tments
303-201-4938 from TIER 1
[during Cemer hours) v Assist TIER 1 with unresolved
800-423-3641 Customer issues
[after Center hours) » Resolve issues with other
Delaved Ord departments
elaye ers .
303-;87-6503 . g:t:%rg::; derails in appropnate
Duty Pager s Timely Customer updates, meet call
800-946-4646 ' back commi!mentsp
Pin 1414422 » If funher escalation is necessary, a

commitment is made for a call back

Duty pager is covered from next level

during and after Center
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hours -

Service Manager

Pat Levene
612-663-6265

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

s Respond 10 missed commitments or
calls for assistance from TIER 2

-» Evaluate and Manage special

circumstances requiring VP
expedites

o Resolve issues with other
departments

» Timely Customer updates, meet call

back commitments
s Document details in the appropriate
- databases :

» |f further escalation is necessary, a
commitment is made for a call back
from next ievel

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

Director
Joan Masztaler
303-896-8331

Sr Director
Toni Dubuque
61 2»288-3831

Vice President
Christie Doherty
303-896-0848

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

» Major network outagc

* After normai process of tiered
escalations failed to resolve the issue
to the customer’s satisfaction

it is the role and responsub'my of each
level to support the decision of the
previous leve} uniess another altemative
that has not been lnvestlgated presents
itself. If the resolution of the issue is not
possible or implementation of the order
can not be accelerated for whatever
reason, a clear and oomplet_e
explanation of the circumstances is
necessary so that the customer can
respond 1o the end user wrth authority.
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Omaha Service Center

New Coordinated Install Group 800 486-3286

Exsisting Hot Cut Group 800 697-0772
IPG (Integrated Pair Gain) Group . 888 286-1666
Warranty Group (Technician Testers) 888 304-5777
Toll Free Fax 588 307-3990
‘Emergency QCCC Pager 888 2744069

402 531-6026 Pager 888 827-2717
402 591-5600 Pager B88 243-2906
303 703-2100 Pager 877 616-5044

ACCOUNT MAINTENANCE SUPPORT CENTER (AMSC) Call c.ntar
.CREATE/STATUS/ESCALATIONS LIST.. . .:5-1-01.. i - -

Team Leader Dana Frenking
Director James Mackie
VP Scon Simanson

tica-Design Dc..’.h‘Jncd
Services Scrvices (o TG Hrovntc
| Type of | Type of Setvice:
Service HI-CAP L
CNTX, LNP (DS1,083) DSO
. Type 2 Trunking :
1 Qwest AMSC - | 800-223-78a1 | 800-223-7881 Non Design
tnitial Trouble Telephone Number
Repon .
Designea Services
Circuit 1D,CLLI Coge,
. : 25 code or Trunk Group #
2 Status 800-223-7881 800-223-7881 _ Non Design
' ‘ : Telephone Number
Designed Services
_ , Qwest Ticket Number
3 | Escalations 800-223.7881 800-223-7881 . Non Design -
Note: The - Telephone Number '
. appropriate Designed Services
Escalation Qwest Ticket Number
Manager's Name
& Number will be
" provided
aftor the Designed
Test :
Center Is contacted
NONPUBLIC DOCUMENT
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AMSC Call 800-223-7881 | 800-223-7881 Non Deaign
Conter On-Call Teisphone Number
Duty Manager Designed Services
{On-Call duty Qwest Ticket Numnper
7x24 rotates,
please call
center to have
appropriate
Manager
contactad.)
AMSC Tearmn Nina Gable Nina Gable : Non Design
Leader 719-444-9900 | 719-444-9900 Telaphone Numper
Designed Services
Qwest Ticket Number
AMSC Drrector- Sheila - Sheila Non Design
S Thompson Thompson Telephone Number
208-385-8783 | 208-385-8783 Dasigned Services
Qwaest Ticket Number
AMSC VP Manager Rob Withams Roo Williams Non Design
303-308-7380 ‘| 303-308-7380 Telepnone Number
Dezigned Services
Qwest Ticket Number
911 Trunks B00-357-0911 | 811 Trunks Circunt ID or 2/6 dee
Resold 1FR & 800-405-0083 | 1FR& 1FB Telephone Number
1FB - POTS '
Trade Secret Data Ends)
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ATTACHMENT 3
{Trade Secret Data Begins
Qwest will calculate local usage charges associated with UNE-P switching on
Eschelon’s interLATA and intral ATA 10l traffic-as follows:

1. Qwest will utilize the Originating and Terminating long distance
minutes$ of use on Eschelon's UNE-P lines monthly as reported in the
switched access minules of use provided to Eschelon by Qwest. Qwest
will igentify the usage by state; so appropriate state rates can be applied
10 each minuts of usage. - e

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

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

3.  Routing of traffic will determine the appropriate rates to agply
each minute. Cernain assumptions will be made as 10 the percent of traffic
originating and 1erminating from a tandem versus traffic routed directly to
and from end offices (e.g., Direct End Office Trunking, "DEOT"). The
calculations for each revenue stream 10 Qwest are as follows:

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

i. Revenue from End Office Routed Traffic is:~

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

ii. Revenue from Tandem.Routed Traffic is:

[(* - % DEOT Roited Originating Traffic) x Originating
MOUs x LS rate element] + [(1 - % DEOT Routed Originating
Traffic) x Originating MOUs x ST rate element)

b.  Total Terminating’ Local Switching Revenue is equal 1o

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

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

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

ii. Revenue from Tandem Routed Traffic is: .

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

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

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

5. The foliowiné weighting factors for DEOT and Tandem traffic will be
used until the Panties agree to new weighting factors or actual welgntings
can be obramed

a. Ongmating:

i. DEOT Routed: AZ (50.5%); CO (60.0%); MN
(47.5%); OR (57.0%); UT (58.5%); WA (58.0%)

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

b. Terminating:

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

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

If actual weightings can be obtained, actual weightings will be use&.

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

Trade Secret Data Ends}

NONPUP%IC DOCUMENT

CONTAINS TRADE SECRET DATA

w



11. McLeod

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




1S WEST, Ing.

0y Coliurds Siy ol Yoitu 2208
v unear, Padonety e0202

2 REDEW (phoim)
2252484 (lus)

Vel ek Quasweslisim

.)uh\:‘).:. Kuly
(RYY
.."ﬂu‘k Mu bl

Apii] 285, 2000

CUNFIDENTIAL SETTLEMENT DOCUMENT
THIS LETTER IS WRITTEN PURSUANT TO,
AND 1S PROTECTED BY, RULE OF RVINIENCE 408
AND THE NONDISCLOSURE AGREEMENT

VIA FACSTMILE

Blake Fisher

Gionp V.P. & Chief Phuming Duv. Officer
MclLeodUSA

6400 C Strcet SW

Pust Office Box 3177

Cedar Rapids, Jowa 52506 3177

Ro:  US WEST/QWEST MERGER: scitlement ugreement

[Tnde Secret Data Begins .
Deay Bluke:

_“I'his lettor docunicnts the preposcd setlement terms discussed by the partics over
the last several days. All of the terms uf setilement documented in this lelter are
expressly contingent upon: (1) by no later than Tuesday, April 25, 2000, both parties’
acceptance of the terrus of this confldemis! settlement agreement, which acecptance will
be docwmented below by the signature of authorized ropresentatives from U S WEST and
MelendUSA; (2) by no lator than Tuesday, April 25, 2000, McLcodUSA's withdrawal,
in wiiting, of its opposition to the 1J S WEST/QWEST mcrger In Minnesota, and
McLeodUSA’s withdrawal, in wilting, from the merger dockels in all other states on the
follewing schedule: Asizona by thu end ol business on Wednesday, April 26, 2000,
Washington by the end of burinocss on Thursduy, April 27, 2000, and Montany, Uleh and
Wyoming by the end of busincss on Friday. April 28, 2000. 1n addition to the foregoing,
McLeodUSA agrees lo withdraw from M{regulatory praceedings related 10 the ’
divestiture of Qwest business activity {o Touch Americs, Ine. McLeodUSA forther
agrees to coordinate its withdrawal sctivilies with Qwest and U S WEST; (3) at the
hearing 10 be held April 25. 2000 before the Minnesota Commission, McLeodUSA will
affismatively support U S WEST s Motion for Reconsideration and will recommend
merger spproval; and (4) closure of the merger between U 8 WEST and QWEST, execpt
tor the payment of cash to Mcl.cadUSA for the nonblocked Centrex scrvice issue and
subseriber list information disputey, the bill and keep ammangement and the good faith
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nepotivlions described below, el] of which are tied w Mcl endUSA’s withdrawal from e

erger dockets.

1. In considerution for McleodUSA's withdrawal from the micrger dockets,
atul within Nlve (5) business days after McLeodUSA hes withdrawn lts vpposition o the
merper in sll states and Jismitsed its pending FCC complaint regarding subacyiber list
informution charpes, U S WEST egrecs to pny McLeodUSA $6 million to resolve the
nonblocked Centrex setvice and subscriber list Informstion bitling dispulcs. The form ot
paytaent will consist of bill credits (il poyment has oot been mede) or cash payments to
McLeudUSA. This billing sentlement will be Jocumented in, and subject to, a
confidential billing agreement between the perlies—the form of which the parties agree
to negotiste and execute by na later then Thursday, April 27, 2000, which is a condition
to withdrawals in Washington, Wyuming, Ulih, and Montana, Effcelive upon merger
closire und gubject to the additional tetrms described below, U S WEST and McLeodUSA
apree 1o a $25.5 million billing dispute settlement to resulve miscellancous disputes. The
Form ol billing settlement will cansist of a cash payment 10 McLeodUSA, payable within

five (5) business days following merger closure. :

s. NONBLOCKED CENTREX SERVICE: Subject to McleodUSA's.
withdrawal frons the merger dockets, McLeodUBA and U S WEST
agrea that npon payment to MoLeodUSA of the 56 million described
gbove, all disputed simounts through March 31, 2000 have been fully
resolved. Tn addition, the pastics agree to split the unbilled balances in
Towa at the ticred rate. Effeclive immedialely, for Centrex service
charges incurted on o going-forward basis, the paries will conlinue to
negotiute, in good faith, a husiness-1o-business resolulion. These
seitfement terms will be documented in, and subject 1o, 2 confidentia)
billing sgrecment between the parties.

b. SUBSCRIBER LIST INFORMATION CHARGES: Subjectto
McLeodUSA's withdrawal from the merger dockets, U S WEST and
McLeodUSA agree thut upon payment of the $6 millfon deseribed
abuve, all disputed amounts incurted through March 31, 2000 have
been fully resolved. McLeodlUSA agrecs to immediately dismiss its
pending FCC complaint regarding subscriber list information charges.
ElTective immediately, on s going-forwurd basis, McLcodUSA will
agree to pay the $.04/3.06 rates for subscriber list information or such
other final rates as may be csteblished by any cost dockel proceedings
or rotes the perlics may negotiste, in good fuith, on a business-to-
busipess basis. Both parties rescrve the right to participate fully in
future ratc determinstion proceedings. These settlement terms will be
documented in, ind eubject to, a conlldential billing agreement
between the parties.

¢. COMPENSATION FOR TRAFFIC EXCHANGE: Upon payment to
McLeodUSA of the $6 million described above, In all states, for the b
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period of March 1, 2000 thraugh December 31, 2002, the pattiet agrec
to immediately amend iheir exieling interconnection agreements 'o
rovert o a bill and keep wrengement for local and internet-related
trafTic, and lo incorporale such a bill and keep arrangement into any
future interconncction agteements, Subject fo merger closure, both
partics agres not 1o bill usage (o onc another in any state between
Maurch 1, 2000 und the dete of merper closurs. However, In the event
that ths merger between U S WEST and QWEST does not clogs, U S
WEST will retroactively bill McLeodUSA for the truc-up for
reciprocal compensation for usapge through February 29, 2000 af the
appropriaic state commiigsion rates. Both parties may bill cach other
retroactively Jor the usage not billcd between March 1, 2000 and the
date on which it is o/Aeially appounced that the merger will not close,
bascd on appropriafc state commisslion rotes or the currently existing
interconncclion agreement(s). U S WEST and McLeodUSA agree 1o
pay the nondisputed portion of such retroactive usage billing st the
appropriale state rales within five (5) business days of recciving each
other's invoices for the samce. In addilion, if the merger docs not clesc,
the partics will immudisiely amend (heir existing interconnection
agreemenis accordingly.

INTERIM PRICING: Subject 1o mesger closure and in consideration
for the bill and kevp arrangement agreed upon above, 1J S WEST and
McLeodUSA agree that all inlerim rates, except reciprocal
compensation sates, will be treuted as final and any fina) commission
orders entered in any of the 14 statce in U S WEST s territary through
April 30, 2000, and on a going-forward hasis through Dceember 31,
2002, (except as such orders may relsic to reciprocal compensation
rates for the period between March 1, 2000 and December 31, 2002—
reciprocal compensation is addressed ih parsgraph 1.c. of this
document) will be applied prospectively to MeleodUSA, and not
retroactively. In addition, U S WEST agrecs {hat this scitiement term
will apply throughout the tcrms of the parifes® existing interconnection
agrecements. Thus, both J*arties agree nol ta bill cach other for any
true-ups assoclated with final commission orders that affect intenim
prices and releasc claims for such wve-ups. These settlement terms
will be documented in, and subject to, a confidential billing ngreemens
between the partics.

CENTREX SERVICE AGREEMENTS: For McLcodUSA's five-yeur
Centrex Service Agreements that expire beforc December 31, 2002,
the parlics agree to cxicnd ths terms and pricing of those agreemcnis
until December 31, 2002, This seltlement term will be documented in,
ond subject to, a confidential Eilling agteement between the panties.
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2, Effective immediately, U S WEST und McLcodUSA will cngage in goed
faith ciforts Yo resolve eny outstanding issues. In adc‘uiﬁ?n. Mc.LeodUSA agrees to
provids to U § WEST a revised priositized forecast l'ot: its services by May 31 ,.2090.
Upon the succeseful merger of U S WEST and QWEST, U S WEST aprees, with its ‘
successar, to continve to work in good faith with MCLc?dUS.A. an a business-to-businces
basis, on matters important to the parties’ buginess relalionship.

Trade Secret Dats Ends]
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T . : Tctmsnfscnlcmemuapmlby:

U S WEST, INC.
John Al Jkd]ey v
President, Wholesalc Ma.rk:}s
'MCL&)DUSA
2 . (ML N

92&__
(e Blake O. Fisher,Jr.

- ) G"?"‘f Vice President
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12 McLeod

Confidentlal Blllmg Settlement Agreement with Qwest
dated 9/29/00 |




COPY

SUBJECT TO RULE OF BVIDENCE 408

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

RECITALS

1. Qwaest i8 an incumbent Jocal exchange provider operating in the
sintes of Arizona, Colorado, |daho, lowa, Minnescta, Montana, Nebraska, New
Mexico, North Dakota, Oregon, South Dakota; Utah, Washington and Wyoming.

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

3 Whereas both Qwest and MeLesdUSA have entered into
interconnection agreements pursuant to the fdderal Telecommunications Act of
1996 ("Act”) under Sections 251 and 252 of thist Act, and those agreements have
been approved by the appropriate state commiissions where those agreements
were filed pursuent to the Act. Qwest and MclLeodUSA operate undar those
agreements in certain states, as well as various state and federal tariffs.

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

5. in an sttempt lo finally rasolve Hiose issues in dispute and to avoid
delay and costly Iitigation, the Parlies voluntesily enter into this Confidertial
Billing Setiement Agreement o resolve all disputes, claims and controversies
between the Parties, as of the date of this Agrieement that relate 1o the matters
addressed herein, and McLeodUSA releases Qwest from any claims regarding
the issue as described here, ;

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

1. The Parties enter into this agresment in consideration for the sum
of money described below, and Qwest's relesse of McLeodUSA's conversion
and termination fees assoclated with the chariges 10 a new platform which is
currently being created by the Parties. As pdrt of the new platform, Qwest will
m :TS“A. origination, call termination, call duration, and call type information to
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enable the other Party, at its option. lo take such action as may be legally
permissible $0 as to protect the confidentiality provided in this agreement.

8. This Confidential Billing Settlement Agreement constitutes an
agreemsnt between the Parties and can only be changed in a writing or writings
executed by both Parties, Each of the Partied forever walves all right to assert
that this Confidential Billing Settlament Agreement was the result of a mistake in
law or in fact :

9.  This Confidental Billing Settlement Agreement shall be interpreted
and construed In accordance with the laws of the State of Colorado, and shall not
be interpreted in favoror against any Party to this agreement.

10.  The parties have entered into this Confidential Billing Settlemert
Agreement after conferring with legal counsal.

11.  If any provision of this Confidential Billing Setttement Agreement
should be declared to be unenforceable by arty administrative agency or court of
law, the remainder of the Confidential Bllling Settiement Agreement shall remain
in full force and effect, and shall be binding ugon the Parties hersto as if the
invalidsted provisions were not part of this Cohfidential Billing Settiement
Agreement, o T

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

13, The Parties acknowiedge and agree that they have a legitimate
billing dispute about the issues described in this Confidential Biling Settiement
Agresment and that the resoiution reached in this Agreement represents a
compromise of the Parties’ positions. Therefole, the Parties agree that resoiution
of the issuss contained in this agreement canriot be used against the other Party,
Including but not limited to admissicns. :

i4. This Cmﬁdmhal Biling Settlemant Agreement may be exscuted In
counterparts and by facsimile. :
NONPUBLIC DOCUMENT
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2. McLeodUSA shall pay to Qwest an amount of $38,500,000 no later
than November 410, 2000. This amount represents the charges which Qwest

claims McLeodUSA owes it for conversion from resale to unbundied natwork
elements, and for termination liability asscciated with existing contracts. -

3. For valuable consideration mentioned above, the receipt and
sufficlency of which are hereby acknowledged, Qwest does hereby release and
forever discharge the other and the other's agsoclates, owners, stockholders,
pradaecessors, successors, agents, directors, officers, partners, employees,
reprasentatives, employees of affiliates, emplbyees of parents, employees ot
subsidiaries, affiliates, parents, subsidiaries, ihsurance carriers, bonding
companies and attorneys, from any and all manner of action or actions, causes
or causes of action, in law, under statute, or im equity, suits. appeals, petitions,
debts, liens, contracis, agreements, promises, liabilities, claims, affimative
defenses, offsets, demands, damages, losses, costs, ciaims for restitution, and
expenses, of any nature whatsoever, ficed or contingent, known or unknown,
past and presertt asserted or that could have been assarted or could be asserted
in any way relating to or arising out of the disputes/matters addressed herein.

4. The tenms and conditions contained in this Confidential Billing
Settlament Agreement shall insure to the benéfit of, and be binding upon, the
respective successors, sffiliates and assigns UI' the Parties.

5. Qwast hereby covenants and wirrants that it has not assigned or
transferred to any person any claim, or portion of ary claims which Is released or
discharged by this Confidential Billing Settiement Agreement.

6. The Parties agree that they will kaep the substance of the
negotistions and/or conditions of the seitierneht and the terms or substance of
the Confidential Blling Settiement Agreement stricty confidential. The Parties
further agree that they will not communicate (orally or In writing) or in any way
disciose the substance of the negotiations and/or conditions of the settiement
and the terms or substance of this agreement to any person, judicial or
administrate agency or body, business, antity or assaciation or anyone else for
ary reason whataoever, without the prior expriass written consent of the other
party uniess compelied to do so by law. Itis dxpressly agreed that this
confidentiality provision is an essential elemerit of this Confidential Billing
Settlement Agreement and negotiations, and &ll matters related {0 these matters,
m be subject to Rule 408 of the Rules of Evidencs, at the faderal and state

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

Billing Settlement Agreement to be executed &s of this day of September
2000. ‘
McLecdUSA Incorporated Qwest Curporaﬁon
By: By:
Titie: Titie:
~ Date: Date:
Approved as to legal form

ojep oYM

P <
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IN WITNEESS THEREOF, the Partles have causad this Confidential
Billing Settiement Agreemant to be executed as of this day 2T of September
2000. :

McLeodUSA incorporated Qwest Corporation
Byz_M. By: m-‘/\/\v—
THe: __ ZpP/E0 The: __EVE - Whdesafe Markets

Dete: ___9/2¢/00. Oate: 929/
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13. McLeod

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




SUBJECT TO RULE OF EVIDENCE 408

AMENDMENT TO CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

[Trade Secret Data Begi
This Amendment to Confidential Billing Settliement Agreement

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

RECITALS

1. Qwest is an incumbent local exchange provider operating in the
states of Arizona, Colorado, Idaho, lowa, 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
operate in all fourteen states of Qwest’s operating region.

3. Whereas both Qwest and McLecdUSA have entered into
interconnection agreements pursuant to the federal Telecommunications Act of
1896 ("Act”) under Sections 251 and 252 of that Act, arid those agreements have
been approved by the appropriate state commissions where those agreements
were filed pursuant to the Act ‘Qwest and McLeodUSA operate under those
agreements in certain states, as well as various state and federal tariffs.

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

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

co TIAL BILLING SETTLEMENT AGREEMENT

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

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

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

4.  The terms and conditions contained in this Confidential Billing
Settlement Agreement shall insure to the benefit of, and be binding upon, the
respective successors, affiliates and assigns of the Parties. :

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

6.  The Parties agree that they will keep the substance of the
negotiations and/or conditions of the settiement and the terms or substance of
the Confidential Billing Settiement Agreement strictly confidential. The Parties
further agree that they will not communicate (orally or in writing) or in any way
disclose the substance of the negotiations and/or conditions of the settlement
and the terms or substance of this agreement to any person, judicial or
administrate agency or body, business, entity or association or anyone else for
any reason whatscever, without the prior exprass written consent of the other
party uniess compelied to do so by law. It is expressly agreed that this
confidentiality provision is an essential element of this Confidential Billing
Settiement Agreement and negotiations, and all matters related to these matters,
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shall be subject to Rule 408 of the Rules of Evidence, at the federal and state
level.

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

8.  This Confidential Billing Settlement Agreement constitutes an
agreement between the Parties and can only be changéed 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.

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

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

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

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

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

14, This Confidentiai Billing Settlement Agreement may be executed in
countarparts and by facsimile,

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

Trade Secret Data Ends) A
McLeodUSA Incorporated Qwest Carporatian
By. By:

B'h‘s . .F- s l:',cv-)%\

Title: “:'rth Vigw fx.’,ﬂ Lt Title:
Date: (o /2 /aces Date:
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[Trade Secret Data Begins

of the issues contained in this agreement cannot be used against the cther Party,
including but not flimited ta admissions.

14. This Confidential Billing Settlement Agreement may be executed in :
counterparts and by facsimile,

IN WITNESS THEREOF, the Partles have caused this Confidential
Amandment to Canfidenfial Biling Setilement Agreement to be executed as of
this day ____ of October 2000,

Trade Secret Data Ends]

McleodUSA Incerporated Qwest cw\
By: By: g

Tule: Te £l upl
Date: _ . i Date f2-26-00
. NONPUBLIC DOCUMENT
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14 McLeod
Volume Discount Agreement with Qwest dated on or round
10/26/00
(ThlS Agreement is an oral agreement discussed on page 6 of

Declslon No 66949 )




; 15. McLeod
Purchase agreement with Qwest Communications

- Corp. and its subsidiaries (McLeod buys from Qwest)
- dated 10/26/00 |




SUBJECT To ruLE OF EVIDENCE 408

by (4= 14]
[Trade Secret Data Begins .

This Purchase Agresment ("PA”) is made and entered into by and between McLeodUSA
Telecommunications Services, Inc. and its subsidiaries and affiliates (“McLeodlLISA™) and
Qwest Communications Corp. and its subsidiaries (“Qwest™) (collectively, the “Pardes™)
sffective on the 2 day of October, 2000.

The Parties have entered in 10 enter into this PA w facilitate and improve their business
end operations] activities, agreements and relstionships. In consideration of the covenants,
agrecments end promises contained below the Parties agree 10 the follawing:

1. “Ihis PA is exrered into between the Parties based on the following conditions, which are
a material paxt of this agreement:

1.0 This PA shall be binding on Qwest and MeLeodUSA and each of their respective
subsidiaries, affiliared corporations, $uccessors and 2ssigns.

12 This PA may be amended or altered only by written inswument execated by an
authorized representative of both Parties. . ’

1.3 The Paxties, intending to be legally bound, have executed this PA cffective as of
Ocmbch,ZOOO,inmtﬂﬁplecoumupﬂts,eachofwhmhis deamed an original, but all of whick

1.4 . Unless terminiated as provided in this scction, the initial term of this PA is from
the date of signing unasil December 31, 2003 (“Injtial Term™) and this PA shall thereafter
automatically continue until either party gives at Jeast six (6) months advance written notice of
termination. This is Amendment can only be terminated duzing the Initial Term, or at any time
thereafter, in the event of:

1.4.1 amaterial breach of the termos of the Agreements or this Amemdment
which remmains unresolved snd uncompensated following application of the dispme
resclurion provisions of this agrecment;

142 amateriel change in the telecommunicarions industry pricing structure that
is sa adversa to MaLeodUSA so as to make this PA uscless; or

143 nmbﬁmof&qpmmemmwhhammcﬁudm
parsuant to which MeLeodUSA purchases Produets (defined below) from Qwest
‘15 All fuctnal préconditions and duries set forth in this PA are, are imended to be,

and are considered by the Parties to be, reasopably related to, and dependeant upon each other.

1.6  Ifeither party"s performance of this PA or any obligation under this PA is
prevented, Testricted or interfored with by causes beyond such Parties reasopabic control,
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SUBJECT TO RULE OF EVIDENCE 408

including but not limited to gets of God, fire, explosion, vandalism which reasopable precautions
could niot protect against, storvy or othar similar occtrrence, any law, order, regularion, direction,
action or request of any unit of federal, state or local goverament, or of any givil or military
authrity, or by national emergencics, insurrecdons, riots, wars, strike or work sippage or
vendor failures, cable cuts shortages, breach or delays, then such party shall be excused from
such performance ¢n a day-to-day basis 1o the extent, of such prevention, restriction or
imerference (a “Foree Majeure™.

1.7  Without the prior written conseut of the other party and except as set forth below
or ta the extent required by Jaw, neither party will disclose to any person the existence or content
of this agreement, or matetial terms of the agreement. In the event that either party concludes
that disclosure is required by applicahle law, including but not limited to the regulations of the
Securities and Exchange Commission, such party will provide the other party with prompr notice
thereof and an appartumity to comment on such disclasure prior w such disclosure and such party
wiJ.ldisnlosean!ytheinfnmaﬁonmmthaopinionofitsmmitisreq\ﬁ.redbysuchlnwto
disclose. In the event thax sither party or any of iis Represematives is required by a
governmental antherity or in conuection with & legal proceeding or pursuant 1 legal process to
disclose any of the Evalnation Material with respect ta which such party is the recsiving paxty or
any other matter rfirred to in the immediately preceding paragraph, it is agreed that such party
will provide the other party with prompt aotics of each such requast or requirement so that such
other party may seek promptly an appropriate protective arder or other appropriste remedy
and/or waive complisnce by such party subject to such request or requirenent with the .
provisions of this PA, and the party giving notice shall uss ity commercially reasonable efforts w
assist the party seeking protection. In the event that such protective order or other remedy is not
obuained promptly, such party subject to such requircment may furnish that portion (and enly
that portion) of the PA or other information: with respect 1o such tatter that, in the opinion of its
couneel, it is legally compalled 10 disclose and will exerciae its cormmercially reasansble efforts
to obtain relisble assuranes that corfidential tresrment will be accorded any information so
furmished, The term "person™ as uséd in this Agreement shall be broadly interpreted to include -
without Jimitarion sny eorporation, company, partnership, organization, bank, group, individual
or other enﬁty. . ..

1.8 Neither party will present itself as represenring or jointly marketing services with
the other, or market its sarvices using’the name of the other party, without the prior writtan
consent of the other party, e

2, In consideration of the agreeménts and covenants sct forth above and the enrire group of
covenants provided in section 3, McLeodUSA agrees to purchase from Qwest, or one of its

. affiliate carporations, during the Initial Tery of this PA, at least-$480 million worth of
telecommumications, enhanced or informarion sarvices, aevwork elements, intereonnection or
collocxtion services or elements, capaéity, termination or origination services, switching or fiber
rights (the “Products”), az prices previously quoted by Qwest, including but not limited m, on
any products or updated products for wholesale long distance services purchased, the highest

‘ discougt level available for that product, subject to the wrms of this section 2.
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2.1  Subject to the provisions of this section 2, by December 31, 2001,
McLeodUSA will purchase a minimum of $150 million of Products and ip the event
purchases by McLeodUSA do not meet this minimum, MceLeodUSA 2grees to make 2
payment to Qwest, no later than January 15, 2002, in an ampount equal to the differegce -
between actual purchases and the minimum.

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

23  Subject to the provisions of this section 2, From January 1, 2001 through
December 31, 2003, McLeodUSA will purchase a cumulative minimum of $480 million
of Products, and in the event purchases by McLeodUSA do not meet this minimurm,
McLeodUSA, agress to make a payment to Qwest, no later than January 15, 2004, in an
amount equal to the difference between actmal purchases and the minimum.

2.4  The minimum purchase requirements provided above shall be changed
proportionally, but in no event 1o exceed $480 million in the cumulative aggregate, if the
following oceur to a material degree:

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

243 Any sale of current Qweét exchanges where MeLeodUSA is
doing business.

244 Delays in the delivery of an ordered Product that cause
McLeodUSA difficulty in meeting its minimum commitments.

24.5 Release, sale, mansfer or relinquishment of any current
collocation back to Qwest by mutual agreement,

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

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

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

Procedures 1o be developed by the Partics, before any payment or change in requirement is
made.
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SURJECT TO RULE OF EVIDENCE 408

2.6  The take or pay purchase requirements of this section are specifically
conditioned on the rates offered for the Products as of the date of this PA rerpaining in effectat
levels no higher than the rate quoted.

i In considetation of the agreements and covenants set forth above and the satire group of
covenants provided in section 2, all taken as a whole, with such consideration only being

if all such agreements and covenants ere made and are enforceable, Qwest agrees to
make the Products available far prchase by McLeodUSA at such rates and on such verms and
conditions as agreed.

C e et .li{‘éﬂ;:a]'-f"l ofpnge . , ona‘ll y‘bhnk]
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Tyrade Secret Data Enda]

Made snd entrred into on the dats written above by McLeodUSA and Qwest,

MeLeodUSA Telecoramanications
Serviess, Inc.

LR SIS O

Axthorized Signatias

Blskr Q. Floher Jo__
" ‘Name Printsd/Typed

Title

Qciober 26, 2000

EOvaTOrIAZR

-

Qwest Communications Corp.

Awhorized Signats

Nams Printed/Typed

Thie
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Mads aod entcred Jxto on thi dne wrine akeve by MelcodUSA apd Qwest,

McLesdUSA Tefocsmmunications Qwest Communicstions Carp.

m,m M

Authariznd Eignatnes ] Awmborizad Signgome

BakeO ek . . _GefEoey m. caSEY

Name Printed/Typed " Nne Printad/Typed

Title Tide

LI 4 . ' .

Qotobey 26,2000 Oxtober 26,2000

HQuNTORIRSm .
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16. McLeod

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




SUBJECT TO RULE OF EVIDENCE 408

Puarchase Agreement

[Trade Secret Data Begins

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

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

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

1.1  This PA shall be binding on Qwest and McLeodUSA and each of their respcctwc
subsidiaries, affiliated corporations, successors and assigns.

1.2 This PA may be amended or altered only by written instrument executed by an
aithorized representative of both Parhes

13  The Parties, mtcndmg 10 ‘be legally bomd, have executed this PA effective as of
October 2, 2000, in multiple counterparts, cach of which is deemed an original, but all of which
shall constitute one and the same mstnmwnt.

1.4. ‘Unless terminated as provided in this section, the initial term of this PA is from
the date of signing until December-31; 2003 (“Initial Term") and this PA shall thereafter
_automatically continue until either party gives ar least six (6) months advance written notice of
“termination. This is PA canonlybetcrmmate&durmg the Initial Term, or at anynmc thereafter,
in the event of:

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

142 amaterial change in the telecommunications industry pricing structure that
isadvcrsetonstsoastqmakethisPAusel&ss; or

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

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

1.6  Ifeither party’s petformance of this PA or any obligation under this PA is
prevented, restricted or interfered with by causes beyond such Parties reasonable control,
including but not limited to acts of God, fire, explosion, vandalism which reasonable precautions
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could not protect against, starm or other similar occurrence, any law, order, regulation, dirsctior,
action or request of any unit of federal, state or local government, or of any civil or military
authority, or by national emergencies, insurrections, riots, wars, strike or work stoppage or
vendor failures, cable cuts, shortages, breach or delays, then such party shall be excused from
such performance on a day-to-day basis to the extent of such prevention, restriction or
interference (a “Force Majeure™).

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

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

2. In consideration of the agreements and covenants set forth above and the covenants
provided in section 3, all taken as a whole, with such consideration only being adequate if all
such agreements and covenants are made and are enforceable, McLeodUSA agrees to make
telecommunications, enhanced or information services, network elements, interconnection or
collocation services or elements, capacity, termination or origination services, switching and
fiber rights (“the Products”) available for purchase by Qwest.

3. In consideration of the agreements and covenants set forth above and the covenants
provided in section 2, all taken as a whole, with such consideration only being adequate if all
such agreements and covenants are made and are enforceable, Qwest agrees to purchase from

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA




SUBJECT TO RULE OF EVIDENCE 408

McLeodUSA, or one of its affiliate corporations, during the Initial Term of this PA, Products at
prices established by McLeodUSA, subject 1o 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 aggregate no less than $15.84 million ~ ~
between January 1, 2001 and December 31, 2001 and in the event the quarterly purchases
by Qwest do not meet this minimum, Qwest agrees to make a payment to McLeodUSA,
in an amount equal to the differencs between actual purchases and the proportional
amount of the minimum.

32  Subject 1o the provisions of this section 3, Qwest will purchase quarterly a
proportional amount of additional Products to aggregate no less than $18.32 million
between January 1, 2002 and December 31, 2002 and in the event the quarterly purchases
by Qwest do notmncttlns minimum, Qwest agrees to make a payment to McLeodUSA,
in én amount equal 1o the differencs between actual purchases and the proportional
amount of the minimum. .

33 Subject to thc provisions of tlus section 3, Qwest will purchase quarterly a
proportional amount of additional Products to aggregate no less than $19.92 million
berween January 1, 2003 and December 31; 2003 and in the event the quarterly purchases
by Qwest do not mest this minimum, Qwest agrees to make a payment to McLeodU SA,
in an amount equal to’'the d:fferencc betwccn actual pwchases and the proportional
amount ofthemmnnum. 'f‘j?"' ) _

3.4 - The minimum purchase requirements pm\nded in this Attachment shall be
adjusted pmpcrmnally for mh of thc followmg whxch occur:

341 Areducnonm*d:cratcsforanyoftthroducts
342 - Any of the Products are no longer offered.

343 Any substannal increase or decrease in the operations of,
including but not limited to thc scope or gcography of semccs offered by, McLeodUSA.

344 Any delay in the delivery of an ordered Product.

345 Any ou!age or state of “out of service” when Products have
been ordered or requested. - -

3.4.6 The business of Qwest or McLeodUSA is prevented, restricted
or interfered with by a Force Majeure as dsm'bed in section 1.9.

3.4.7 Changs in technology climinating the need for certain services
provided by McLeodUSA.

5.5  The Parties will meet to discuss all proposed changes in requirements or

A
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PEYmELLS pUIsURR! to this secdon 3, aae wil resolve any dispates purstart t Escelation
Procedures o be drveioped by e Pariss, Sefese any payment or change in requiremen: is
made. '

[Rempirder of page Imenticnally blank)

Trade Secrat Dagx Enda|
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Made and entered into on the date written above by McLeodUSA and Qwest.

MecLeodUSA Telecommnuications Qwest Communicgtions Corp.

@&%&
Anthorized Signamre . . - O/ Anmm'nd' Signature

Name Printed/Typed IO . .5 Name Printed/Typed
Croup Vics President
Title . Tie
October 26, 2000 7 Qetober 26. 2000
H:QuwestMTOPI 02500
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MﬂdemdmudimeonthedahwimnbovebyMMSAandesL

Mcl.eodUSA Telecommupications Qwest Communications Carp.
Services, Ine.
Autharized Signature ' Authorized Signature
Blake O, Fisheg Jr. 6l &0ty M coY
Name Prigted/Typed i . .. Name Primeed/Typed

Yice President Exzq v.A
Tide Tie
Qezaber 26,2000 - - Ostober 26,2000 _
Datz Date

FQuenMTOPL 02300
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- 17. Electric Lightwave |

Confidential Settlement Agreement and Release with
| US WEST dated 6/16/99




1. Purpose of Agreen:

o'n

This Coalidential S-~nlc-mat Agrzement and Relcdse (‘narc'\ﬁer “Agracment’) 13
i Fuis J{ T doy of __Jm e 1999, by and between U § WEST,
E:\ri 25, :'.‘1'\«, g.mu:::. employess, prineinals, oflicers, d'm.h.'s
sns, taciuding but not limited to U S WEST Ccm."-u vestions, Inc.
bl’ Y, and Electric anwa;, e, ang ...l cl its agents,

'l: ,‘

("1 (l“ '

‘,f..-w.-, direct 1075, SUSCsSC ats and st Edi::l:>
steie Lighvaava) w effecta comnlet wd fin2 120t of ail disputes,
i actio:: existing between U S W ..S T and 1: :tw. Lightwave as st

iL Description of Lawsuit
A Electric Lightwave has filed a lawsuit agzi U S ’\\'ES inthe Unitad
- Siatzy Diswict for the Wesiern Distct of Washis .g'm a: S sattie, cavse No, €97-10752
{hesvaster "Lawsuit”), alleging that U 3 WEST violated Jederz i dst:. ¢ antiust laws
cud other state statutes znd state comumon iaw by, airong vther things, illegally

-aralizing the lezal swizhed access markets in Seautle, VWashington; $-'* Lake Ciry,
h; -‘un and, ()r zon; Boise, Idaho; and, Phocaix, Ar‘.zo.ru-.. art of the claims in the
iir February, 1999 and arn awa:d wes given o Fleciric Lighrvave
(nereaficer the CAsDitration™). Cenain ciaims remainin the federal court action.

s
. ‘_‘)-

B. U8 WEST has denied b2 allegations madz therein an has deried

flzbllity i the matier,

C. Inonler to evaid the uncettaingy, expense, and delay assaciated with
iitigation, 2nd because u seitfament of the Lawsuit and ol othier claims or dizputes
between Flectzic Lighowavs and U S WEST as hercinafier described ftogether, the
“Pawries”) Is in the best interests of the Parties, the Partics desirz to ernd the Laweit,

Y[, Temms of Settlement and Reivase
Al Tarms and Rl Fer and in consideration of one doliar ($1.00) and

cther good end valu‘.r;lc cons.c‘c tion, Elecuic Lightwave releases, acquits, and forsver”
dlschzrpes U S WEST from any amounts owed as a reszlt of the Arvditration and for all
claiins, demands, causes of action, and Lability, of any kind or nature whatsoever,
including atterney fees and cests, whether known or unkzown, equitable or legal, arisivg
Sora any of the ellegation mrﬂ.inz the basis cf the Lawsuil and occurting up {0 the date

ol th';s ;ru*nunt Elestiiz Lightwave agrees that it will not assers any cluim or ii'e any
ianad zetion before any ¢ ous, agency of ¢ sguliatory body of any state or before the Federal

Comu a u ations Corn~ iss’un that aries from or could have been asserted based on any
¢ the 2llegations forming the basis of the Lawsuit ozsurring vp to the date of thils

22 -.c::t. Forard in cansideration of the dismissal of the Lawsuit with prejudice, U'S
ST releases, acquits, and forever discharges Dlacuic Lighiwe

sve frem nnyand -l

e, d ‘-’uu.h OL\'C[’ Wi ::her

AY
claims, demoads, causzs of action »nd Habijity of any kind crne, w2
KEOWE OF \L.<nown, arising fromany of the allv&,anors feaming wie basis of the Lawsuit




(i) Within thinty (30) days of the date o this Agreemert, Eleciic Lightwave
and U § WEST will enter §iit0 an eighteen (18) month “take or pay™
services agreerent having a total value ¢f §29.7 million. U S WEST wii
ray LElectric Lightwave the total amount due under the take or pay
agreemeat in six (6) equal quarterly installments of $4,975,000 cach.
cornmencing Scptember 30, 1999, and continuing on the last day of cach:
succeeding quarter until paid in full. Appendix A, which is attached to
this Agreement and incorporated herein by reference, contains 4 Jist of the
Electric Lightwave services and the prices for those services that are to be
included in the take or pay agreement to be entered into between the

Partics,

(2)  Because of confusion over the ending dute, U'S WEST and Elecrric © .
Lightwave agree to extend any interconnection agreements bétw - :n then
in the states of Washington, Utah, Oregon, Idaho and Arizona, that expire
cn or before September 30, 1999, to September 30, 1999, subject tw the
followin, :

() total Hability of U S WEST to Electric Lightwaye {or reciproca;

\ Y g
compensation threughout such extension period will be capped at
§3,6030,000.00 per montk for al) states in total subject to any
downwaril adjustment ordered by regulatory commissions;

(p) beth partics may coatinue any existing advocacy conceminy
reciprocal compensation before any state regulatory commission
ard will be bound by the final cutcome therein; a- 4, the
setifement of dus issue shall not be considered, or used as ¢vidence
of any weiver or estoppel of rights to assert contrary positions;

() both parties will continne to negotiate for replacement
mterconnection agreements in the slates listed above.

B Compiemisg. The Parties agree that this set:Jement is the compromise of

disprted and unliquidated claims and that payment by U § WEST is not an admission ¢l
liability or vrongdoing and that reccipt of payment by Flectric Lightwave is not a
conzeszion thal 15 claines arc less or cther than completely meritorious.

C. Existing and Fuiurz Damages. The parties understand and agree that, in
erder (0 avord the uncertainty, expense, and delay of continued tigation, the amw.nt ped
and received pursuant to the terms of this Agreement is given and acceptes not on'v for
damages that are now knewa 1o exist, but «lso for any damages that may crise or veveies
e funire snd which are enecently wiknown arising from the factual allegutions
forming wie basis of the Lawsuit,

n. Confidentiality. Exczpt as provided in paragraph 1 (M) of this
Apreement. the Parlies agree that the negotiations regarding this Agreement and the
terms. conditions, and amounts of this Agrezment are to remain contidential, except s

2




SN T ISMUnSw vy dun, BICVIGTUL NOWENVeT, that the partties may disclose this Agreement
e thir primary management persennel, 10 any employees and aitornevs who may be
required to carry out the provisions of this Agreement, and in response o any legitimate
Ingurrics from the Parties’ prafessional er finaneia advisers, lenders, prospective buyers,
andd taxing or other governmental authorities. Any such ageat or persan 10 whom
prenitizd disclosure is made shall be informed of the confidenzialiiy obligations cf this
Saredment. Neither a party ror a party’s agent may directly or indirectly disclose this
Agrtumient or the Agreement's provisions except as may be required by law or otherwise
pernitied by this Aureement, A Party shall notify the other Pariy prior to making eny
facivsure sermitted hereunder. Should an arbiteator find that the warranties of the
LRSS or telr atlemeys are not aceurate, or that the parties, thelr altorneys, or any agent
zz0n 1o whom permitted disclosure is made matenally breached tais Agreement or
ially breacned e confidentiality terms in this Agreement. figuidated damages in
die amount of twe huadred fifty thousand dolfars (§250.000.00) shall be paid by the
sreaching peny o the Opposing and noabreaching party. The Parties agree that whila the
Sl extent of darmages in the ovent ol breach Is vncertain, this sum is not 4 penalty and
sould adequately compensate the nonbreaching perty (or ail demages which might be

wrearsd i the event of o breach,

k. Choice of Law. This document is to be consirued and interpreted in
cecerdanes with the laws of the State of Washingten.

[ Dismissal. Upor exzeution of this Agreement. the Partios direct thelr
“awrrevs to promptly file a dismissal with prejudice of the Lawsuit described in
pareriph 1I(A) above, and 132 relacd appual to the Ninth Cizeuit Coust of Appeals: each

DURY 10 pay their own costs ond fees

{5, Authorization. The Pamjes coverant and represent that they are fully
favized 1o enter imo and executsd this Agreement,

il Asbitration. Any claim, controversy, or dispute between Electrie
dghvveve and U S WEST, whetler saunding in contract, siature. tort, Jraud,
Fepresentation, discrimination, or any other legal theory, asising out of e
interpretation of this Agresmen:, whenever brought, shall be resolved by arbitration. By
rigning this Agreement, the Purties voluntarily knowingly and intslligently waive
“ny right they may otherwise have (o seck remedies in court or other forums,
including the right to 3 Jury trial and the right to recover dumages. The Federai
Arpiration Aet Q U.S.C. 9% 1-18 ("FAA"). shali govem the arbitrability of alf clzinss,
Frovided that they are enforcestls under the TAA, as it may be amandec from timz 1o

e in the event the TAA does not govew, the arbitration provisiors of the Revised
=dv ol Washington § 7.04.030, £6.529. shall apply. Additionally, the substuntive Ly of
fagton. only to the exteat it s consistent with the tenms siz124 in this Agreemeidt oy
aiion, skull apply to any comron claims, This A areemiant for arbitration
serersedes any other arbitraion sureement betwee:n the Pasties 10 the extent they me
vensisten:. The location of the arbitration procecding shali be in Scaule, Washingian,
A stagle arbiteater engaged in the practice of [aw shal; conduct the arbitration under the
Fiicable rules and proceduses of the American Arbitzation Assealation (“AAAY).
LRuter (han as sct forth herein. ihe arditrator shall have na eutherity (o add o, detract
Fom, change, amend, or modily the tenins of this agreement and shall apply exising faw,

Laaiieid
.
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AN BRI pruccmxng<. inciuding settiements and aswards. vader this Agreemernt wiil

Se contidential. “the Parues th.xll pay equally the hourly fees and expenses of the
wrbiteater. Vhie prevailing paty in any arbitration shalf be entitied 10 receive reasonable
aitorneys” fees. The arbitzater’s decision and award shall bz final and binding as 1o all
<iuims that were or could have been raised in the arhiteaticr:, and judament upon the
award readered by the arbitrator may be cruered in any court having )ur.adxc,non thercof.
I any pany hereto files a judicial or administrauive actior. asserting claings subject 1o this
arbirration provision. und mm'mr party successfully stays such nction or compels
\'.:"cil:‘::lif'n‘, ol sieh elaims, ihe party Jling said action shall pzy the uther pany’s ¢osts and
exoenses ine a;cd in seeking such stay ot compelling arbitzarion. including reasonable
anerners” foes

I Enlorecabilizy. If any aspect of this Agreement is found llegai or
"r‘Cnrom::'b! all remaining previsions of the Agreement shall remain enforceable. The
Zanies agrae tha: the arbitrator or court should scver or revise any illegal or . .

unenfore=able prov ision and interpret and enforee that provision 2 and all remaining
provisions of tals Agreemnert in a manner that gives cffect to the inient of the Partiss.

J‘ Execution. This Agreement may he executed in ene or moce counierparts.
2ach of »huh shail i d=emed an original, but all of which thgetker corstituis one: and
e same instrument, vinding on the Purties,

K. Crtire Apreeineni. The Parties acknowledege that no promise, indusement
or agreenieni 605 expressed herein has been made to thein, thar this Agreement coataing
e ertire agreginent between the Panties, and that the terms of this Agreemem are
contragiual and not & mers reciiel. Any modification (o this Asrzement must be in
writing and signed by hoth Partics to be effective.

Moleatariness o4 Finality, TIE PARTIES HAVE READ THIS
AGREEMENT. FULLY UNUERSTAND ITS TERMS, AND SIGN T FREELY AND
VOLUNTARILY. 1h° Partics acknowledze that they have had the opportuaity to
discuss the tenns of this Agreement with their attorneys and rapresent that this
Agrcemeni is execuied with the knowledge, consent and appreval of their at:orneys.

P

M. Financia] Disclosure. The Partics agree that Eleztie Lightwave can make
only the toliowing financi

al disclusure with respect to this Agreentent or settlcment of the .
Laweit ’

Zleai Procesdings - Electric Lightwave

the e ﬂal proceedings ot tae Company against +J S WEST dezeribed under Ytera 3
:{the Company’s Form 10-K for the vear ended December 31. 1998, and the releted
acdiiration, have keen resolved by the pantiss. U'S WEST a agd tie Coipary bave anicred
ntoan 18 S nl agrecein o the puechiase of tucr) smusicadon sersices from i

.,mnpnn_\.
N 1 wniicotion. ectic Lightwave ¢ grees 1 indeaci-v U § WEST
QRY AMCURts h ST Eecomes obligated 10 pay as a result of lawsnits brought by ‘o_

rlectric Lighiwave '..h.uclm.d..ra concernin 1 this agreement and it wil naseme the




HISISC WKICUL O PRY U D WD 'S fees and costs. U S WEST will cooperate in defense
of any such lawsuits.

LA
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Exceated this /3 day of _\I(,;._.?

By

— o ——— .

Soiznen D. Tryjilio

Chaiziman, President ans Chier

[ S
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Sresident & Chicf Cpmatins Officer
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By

ATiomiey for 1J 8 WEST, Ine,
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18. Electric Lightwave

Confidential Settlement Agreement and Release with
| US WEST dated 12/30/99
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CONFIDENTIAL BILLING SETTLEMENT
AGREEMENT AND RELEASE

I Purpose of Agreement

1.1  This Confidential Billing Settlement Agreement and Release (hereafter “Billing

Settlement Agreement”) is entered into as of this 35E™ 30— 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 “U S
WEST”), and Electric Lightwave, Inc, and all of its agents, affiliates, employees,
principals, officers, directors, successors, assigns, parents and subsidiaries (hereafter
“ELI”) (together, the “Parties”) to effect a complete and final settlement of all disputes,

claims or causes of action existing between U S WEST and ELI as set forth herein.
II. Description of Disputes

2.1 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 intemet-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.

2.2 U S WEST has denied any responsibility to compensate ELI for such internet-related
traffic as local traffic under the reciprocal compensation provisions in the Parties’
existing interconnection agreements because U S WEST maintains the traffic is interstate
in nature.

23 U S WEST on November 5, 1999, filed its Demand for Arbitration in the arbitration
captioned as U § WEST Communications, Inc. v. Electric Lightwave, Inc. (the “Idaho
Arbitration™), asking that ELI be ordered to withdraw its claim seeking local reciprocal
compensation filed with the Public Utilities Commission of Idaho. In addition, in the
state of Utah U S WEST is seeking federal court and state court review of the Utah Public
Service Commission’s order in favor of ELI in Docket No. 98-049-36 (the “Utah
Appeals™). Also, U S WEST is seeking federal court and state court review of the
Oregon Public Utility Commission Order No. 99-285 in Docket UC 377 (collectively, the
“Oregon Appeals”). U S WEST has also filed a counterclaim against ELI in Docket UC
377 (the “Oregon Counterclaim™).  Finally, U S WEST has filed a Petition for
Reconsideration with respect to the Arizona Corporation Commission’s November 2,
1999 order entered in Docket No. T-01051B-98-0689 (the “Arizona Petition for
Reconsideration.”).

Confidential Billing Settlement
Agreement and Release
12/30/99
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2.5

2.6

2.7

3.1

Confidential Billing Settiement
Agreement and Release
12/3099

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

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

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

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

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

L III. Terms of Billing Settlement and Release

Dismissal of Pending Proceedings. ELI will obtain the dismissal with prejudice of the
ELI Complaints in the states of Oregon and Idaho as identified on the attached Exhibit A.
U S WEST will obtain the dismissal of the Utah Appeals, the Oregon Appeals and the
Oregon Counterclaim. With respect to ELI’s claim for reciprocal compensation brought
in Arizona, U S WEST agrees to obtain the withdrawal of its Petition for Reconsideration
filed with respect to the Arizona Corporation Commission’s November 2, 1999 order
entered in Docket No. T-01051B-98-0689, in the event that such Petition for
Reconsideration has not been denied, and will not further appeal such order. ELI agrees
that U S WEST’s performance hereunder will fully discharge and satisfy U S WEST’s
reciprocal compensation obligations arising under such order to ELI. U S WEST also
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3.2

3.3

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

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

Settlement Amounts. In order to avoid any future disputes and litigation and the costs
associated with such litigation on the issue of reciprocal compensation between the
Parties, as it applies, or doesn’t apply, to internet-related traffic, the Parties agree to the
following provisions respecting the payment of reciprocal compensation and Direct
Trunk Transport: U S WEST agrees to pay $15.5 million to ELL. The payments will be
made as follows: $12 million shall be paid within three business days (excluding
December 31, 1999 and excluding the date of execution) of execution of this Billing
Settlement Agreement. The balance shall be paid on or before January 14, 2000. Further,
notwithstanding anything to the contrary in the Parties’ existing interconnection
agreements, or in any new interconnection agreements entered into between the Parties
covering the time period of January 1, 2000 to December 31, 2001 (collectively 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
1s based upon the comprehensive settlement of their Existing Disputes, as well as future
disputes, as described in paragraphs 2.1 through 2.7, and 3.1 hereof, and such rates are
agreed to in consideration of the settlement of all such disputes. The rates to be applied
are as follows:
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Usage for Time Voice traffic Internet Related Traffic
Period

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

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

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

3.4.1 Factor for payment from U S WEST to 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 payment from ELI to U S WEST. Payment of internet-related traffic
by ELI to U S WEST will be set at a factor of 38% of the total non-toll ELI traffic
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S
WEST and ELI will adjust this factor each quarter thereafter based upon mutually agreed
upon traffic studies. In the event that an agreement is not reached on a timely basis, the
Parties will continue to pay reciprocal compensation at the existing factor until agreement
is reached. When a factor is adjusted, such adjustment shall be effective as of the first
date of each respective quarter and the Parties agree to true up any differences between
what has been paid and what is owed under such adjusted rate. The initial six-month
period of January 1, 2000 to June 30, 2000 shall not be subject to adjustment.

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 with federal and state law as it exists at
that time, to govern reciprocal compensation arrangements between the Parties
immediately following the termination of this Billing Settlement Agreement.

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

Payment for Direct Trunk Transport (“DTT”) Charges. Notwithstanding anything in the
Interconnection Agreements to the contrary, the Parties have elected to establish LIS two-

way DTT facilities for the reciprocal exchange of traffic and have agreed that the cost of
the LIS two-way DTT facilities shall be shared among the Parties by reducing the LIS
two-way DTT rate element charges as follows:

3.7.1 The provider of the LIS two-way DTT facility will share the cost charged at the
contract transport rate of the LIS two-way DTT facility through a relative use factor.
From October 1, 1999 through June 30, 2000 a relative use factor of 50 percent will be
used.

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 31, 1999 and no additional payments shall be
due and owing from U S WEST to ELI for DTT for such period.

3.7.4 Although all other parts of the Interconnection Agreements and this Billing
Settlement Agreement will not be affected by any FCC or PUC decision, both paragraphs
3.7.1 and 3.7.2 above are subject to any FCC or state PUC orders related to the treatment,
including compensation, of DTT and/or trunking for internet- related traffic.
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3.8

3.9

3.10

3.11

ELI’s Pavments of DTT and Reciprocal Compensation to U S WEST for all Periods Prior
to October 1, 1999. ELI agrees to pay U S WEST for all outstanding reciprocal
compensation and DTT charges owed in the states of Washington, Idaho, Utah, Oregon,
and Arizona for all periods prior to October 1, 1999 at the effective contract rate as
modified by the relevant commission, with recognition of a mutually agreed to relative
use factor, within thirty days of execution of this Billing Settlement Agreement
(excluding December 31, 1999).

ELI’s Pavment of Reciprocal Compensation and DTT to U S WEST for October 1. 1999
through December 31, 1999. ELI shall pay U S WEST reciprocal compensation and DTT
at effective contractual rates as modified by commission order for the period of October
1, 1999 through December 31, 1999. In calculating DTT charges, the Parties will apply
the relative use factor as set forth in paragraph 3.7.1 hereof. The Parties will meet and
determine the appropriate billing amount for such period within twenty business days of
execution of this Billing Settlement Agreement. Payment will be made by ELI to U S
WEST by January 31, 2000.

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

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

3.11.1 ELI may not exercise its “pick and choose” rights to alter, change, or modify the
reciprocal compensation provisions for internet-related traffic established by this Billing
Settlement Agreement with respect to existing and future interconnection agreements
through December 31, 2001.

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

3.11.3 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 31, 2001. The terms and conditions contained in this Billing
Settlement Agreement for internet-related traffic as it applies to reciprocal compensation
and the provision of trunks for carrying such traffic do not represent the Parties’ position
on these issues and may not be used by one party against the other party in any forum.
The Parties agree that this Billing Settlement Agreement is the compromise of disputed
and liquidated billing and other claims and that payment by U S WEST or ELI is not a
concession that the claims of either party are less or other than completely meritorious.

Existing and Future Damages. The Parties understand and agree that, in order to avoid
the uncertainty, expense, and delay of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only
for damages that are now known to exist, but also for any damages that may arise or
develop in the future and which are currently unknown, arising from the factual
allegations forming the basis of the ELI Complaints; provided, however, that the Parties
do not waive the right to dispute the accuracy of billing rendered, for periods after
January 1, 2000, based upon errors in the measurement or recording of traffic. The
settlement amount provided for by paragraph 3.3 of this Billing Settlement Agreement
includes full payment and satisfaction of all amounts owed or claimed, known or
unknown, or which might be claimed by ELI from U S WEST as reciprocal
compensation and for DTT through December 31, 1999, under its prior or existing
interconnection agreements with U S WEST in the states of Washington, Oregon,
Arizona, Idaho, and Utah. In addition, this waiver does not apply to traffic that has been
inappropriately characterized and billed as toll traffic, but in reality is local or internet-
related traffic.

Confidentiality. The terms and conditions of this Billing Settlement Agreement shall be
confidential except as provided herein.

3.14.1 In the event either party receives from any regulatory body or court a request,
subpoena or order commanding disclosure of the terms and conditions of this Billing
Settlement Agreement, the party receiving the order or subpoena shall immediately notify
the other party in writing of the nature, source, and scope of such request, subpoena or
order so as to enable the other party, at its option, to take such action as may be legally
permissible so as to protect the confidentiality provided for in this paragraph 3.14

3.14.2 The Parties may have ex parte discussions with the FCC respecting the general
nature of the Billing Settlement Agreement, but may not disclose the terms of the
settlement, except for reciprocal compensation rates and DTT treatment, provided,
however, that if either party discloses to the FCC the reciprocal compensation rates
and/or DTT treatment contained in this Billing Settlement Agreement, that party shall
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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.

3.15 Choice of Law. This Billing Settlement Agreement is to be construed and interpreted in
accordance with the laws of the State of Washington.

3.16 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.

3.17 Arbitration. Any claim, controversy, or dispute between ELI and U S WEST, whether
sounding in contract, statute, tort, fraud, misrepresentation, discrimination, or any other
legal theory, arising out of the interpretation of this Billing Settlement Agreement,
whenever brought, shall be resolved by arbitration. By signing this Billing Settlement
Agreement, the Parties voluntarily knowingly and intelligently waive any right they
may otherwise have to seek remedies in court or other forums, including the right to
a jury trial and the right to recover damages. The Federal Arbitration Act 9 U.S.C.
1-16 (“FAA”), shall govern the arbitrability of all claims, provided that they are
enforceable under the FAA, as it may be amended from time to time. In the event the
FAA does not 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 (“AAA”). Other than as set forth herein, the arbitrator shall have no
authority to add to, detract from, change, amend, or modify the terms of this Billing
Settlement Agreement and shall apply existing law. All arbitration proceedings,
including settlements and awards, under this Billing Settlement Agreement will be
confidential. The Parties shall pay equally the hourly fees and expenses of the arbitrator.
The prevailing party in any arbitration shall be entitled to receive reasonable attorneys’
fees. The arbitrator’s decision and award shall be final and binding as to all claims that
were or could have been raised in the arbitration, and judgment upon the award rendered
by the arbitrator may be entered in any court having jurisdiction thereof. If any party
hereto files a judicial or administrative action asserting claims subject to this arbitration
provision, and another party successfully stays such action or compels arbitration of such
claims, the party filing said action shall pay the other party’s costs and expenses incurred
in seeking such stay or compelling arbitration, including reasonable attorneys’ fees.

Enforceability. If any aspect of this Billing Settlement Agreement is found illegal or
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain
enforceable. The Parties agree that the arbitrator or court should sever or revise any
illegal or unenforceable provision and interpret and enforce that provision and all
remaining provisions of this Billing Settlement Agreement in a manner that gives effect
to the intent of the Parties.

Voluntaniness _and _Finality. =~ THE PARTIES HAVE READ THIS BILLING
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT
FREELY AND VOLUNTARILY. The Parties acknowledge that they have had the
opportunity to discuss the terms of this Billing Settlement Agreement with their attorneys
and represent that this Billing Settlement Agreement is executed with the knowledge,
consent and approval of their attorneys.

Indemnification. ELI agrees to indemnify U S WEST for any amounts U S WEST
becomes obligated to pay as a result of lawsuits brought by ELI shareholders concerning
this Billing Settlement Agreement and it will assume the defense thereof or pay U S
WEST’s fees and costs. U S WEST will cooperate in defense of any such lawsuits. U S
WEST agrees to indemnify ELI for any amounts ELI becomes obligated to pay as a result
of lawsuits brought by U S WEST shareholders concerning this Billing Settlement
Agreement and it will assume the defense thereof or pay ELI’s fees and costs. ELI will
cooperate in defense of any such lawsuits.

Billing Settlement Agreement not Limiting Parties” Advocacy Rights. The Parties agree
that they are free to pursue before the FCC, any state commission, before any judicial or

quasi-judicial body, or in any arbitration, any position regarding the payment of
reciprocal compensation for internet-related traffic, provided, however, that the Parties
shall not assert the invalidity of this Billing Settlement Agreement and, except as
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3.23

provided for in paragraph 3.6 of this Billing Settlement Agreement, shall not seek
payment from each other of reciprocal compensation for intemnet-related traffic for the
time periods covered by this Billing Settlement Agreement, other than at the rates, and
under the terms and conditions provided for in this Billing Settlement Agreement.

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

Facsimile Signature Pages. The Parties agree that this Billing Settlement Agreement may
be executed by signatures transmitted via facsimile with the original to follow by
overnight delivery within 24 hours, and that such facsimile signature shall be valid as if
an original.
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Signature page to Billing Settlement Agreement between U S WEST Communications. Inc.
and Electric Lightwave. Inc.

Electric Lightwave, Inc U S WEST Communications. In¢
AN Ve .
Signature Signature

Chairman, President and
Chief Executive Officer

Name Printed or Typed Name Printed or Typed

Solomon D. Trujillo

Title Title
1/3/2000
Date Date
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Signature page to Billing Settlement Agreement between U S WEST Communications, Inc.

and FElectric Lightwave, Inc.

Electric Lightwave, Inc. U S WEST Communications, Inc
/,@/
Si gz(at fe Signature
N & N
Name Printed or Typed Name Printed or Typed
—~——

TREUNEIT
Title Title

Q. [26/99
Date / / Date
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EXHIBIT A

ARIZONA

Before the Arizona Corporation Commission

In the Matter of the Petition of Electric Lightwave, Inc. to Establish an Interconnection
Agreement with U § WEST Communications, Inc.

Docket No. T-01051B-98-0689

OREGON

Before the Public Utility Commission of Oregon
Electric Lightwave, Inc. v. U S WEST Communications, Inc.
Docket No. UC 377

Before the Public Utility Commission of Oregon

In the Matter of the Interconnection Agreement Between Electric Lightwave, Inc. and U S WEST
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 Matter of a Complaint against U S WEST Communications, Inc.

By Electric Lightwave, Inc. Requesting the Utah Public Service Commission

Enforce an Interconnection Agreement between Electric Lightwave, Inc. and U S WEST
Communications, Inc. Docket No. 98-049-36
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19. Electric Lightwave

Amendment No. 1 to Confidential Billing Settlement
Agreement and release with US WEST dated 6/21/00




Amendment No. 1
to the Confidential Biiling Settiement Agrasment and Release
batween
U S WEST Communications, Inc.
and
Electric Lightwave, Inc.

This |s Amandment No. 1 ("Amendment”) to the Confidential Billing Setliement Agreament
and Release between US WEST Communications, Inc. and fts subsidiaries, agents,
affiliates, employees, principals, officers, directors, successors and assigns

("U S WEST") and Electric Lightwave, Inc., and all of its agents, afflliates, employees,
principals, officers, directors, successors, assigns, parents and subsidiaries (‘ELI")
{tagether, the “Parties”). ‘

RECITALS

WHEREAS, U 8 WEST and EL! entered info a Confidential Billing and Sedlement
Agreement and Release (“Agreement”) on December 30, 1888, and:

WHEREAS, the Parties wish to amend the Agrsement to setlle past disputes and further
clarify the rights and abiigations of the Parties,

AGREEMENT

NOW THEREFORE, In consideration of the mutual terms, covenants and conditions
contained in this Amendment and ather good and valuable consideration, the receipt and
sufficiency of which Is hereby acinowledged, the Parties agree as follows:

Amandment Tenms
Modify 2.7 o read:

In light of the Paries' desire to resalve their current billing dispute over the payment of
reciprocal compensation, compensation for LIS Twe Way Direct Trunk Transport and LIS
Entrance Facilitlies, and Switched Access and Market Expansion Line ("MEL’) Charges
ralated to Interim Number Portability (‘INP*), and in order to avoid the upcertainty,
expense, and delay associated with pending and anticipated [itigation, and because a
settisment of the ELI Camplaints, the Utah Appeals, the idaho Arbitration, the Oregon
Appsals, tha Arizona Petition for Reconsideration, the Opt-in Proceeding, and ELI's
potential claims for reciprocal compensation under the agreemaents it has selected 1o opt-
into (collectively referred to ae the “Existing Disputee”) as hereinafter described, is In the
best interest of the Parties, the Partiss desire to resolve the Existing Disputes pursuant to
this Billing Settiement Agresment.

April 10, 2000/mzd/PathnatamIMT doc Page 1
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Modlfy Paragraph 3.2 to read:

Biling_Settlament and Relegye. Far and In censideration of one dollar ($1.00) end other
good and valuable consideration, and excegt as provided In thie Bllling Setlernemt
Agrazment, EU relmases, acquits, and forsver discharges U S8 WEST fom any smounts
nmq as 4 result of the BLY Complaints and for afl elaims, demands, caukes of action, and
lablity, of sny kind or hature whatsosver, nsluding attomay fess and costs, Mméthsr
known ar unknawn, aguitable or legsl. arising from any of tha allegaticne forming the basis
of the EL] Complainis, togather with ail claims, demands, causes of sctien and liabllty of
any kind or naturs whatsasver, whether known gr unknewn, srising from or ratating in:

{a) the applicabifty of reciprocal compensstion for Intemat related trafic, Including the
rata elomant(s) for reciproes! compensation far intermet related  taffic, wng
compensation for LIS Two Way Direcl Trunk Transport and LIS Bmtrance Faolftiss
betwesn the Parties dhrough and incibding the menth of June 2001 ar Decsmber
2001, as upplicable per Paragraph 3.6; and '

" {n) the payment of Switched Access and MEL charges related to INP for the period zet

forth In Paragrsph 3.3.3. »

For and in coneidaration of the dismissal of the ELf Camplaints in Qregon and idaho with
prejudice and ELI's further agreements as sat forth hersin, and sxcept as provided herein,
U S WEST ratsgses, acquits, and forever discharges EL! from any and ell claims,
demands, causes of action and lizbility of any Kind ar nature whatsosvsr, whathsr known
ar unknown, arsing frem any of the aliegations forming tha tasls of the BLI Compiaims, or
arising fram or relating te; '

{c} the raie element(s) for recprocal compansation for Intermnet related traffic, snd
compensation for LIS Two Way Dirsct Trunk Transpart and LIS Entrance Faclities
between the Parties through and jncluding the month of Juns 2001 or Dacembar,
2001, ag spplicabis par Paragraph 3.6; and :

(d) the payment of Swiched Access and MEL charges relaied o INP far the period set

forth in Paragraph 33.3.

Exaapt for Switohed Arcess related to (NP, this ralief doss not aprly to imre-LATA 1l
tatfic axchanged betwaen U S WEBT and ELI.

Madify Paregraph 3.3 o raad:

Seftiems sunts. In order to eveoid any futwe disputes and {tigetion and ths costs
amﬁ' wilh such [ligatian on the issues of reciprocal compensation hetwean the
Partlpe as it applies, or deesn't 2ppily fo Intamet rejated traffic. compansation far LIS Two
way Direct Trink Transport and LIE Entrance Fadities, and the payment of Switched
Apcess and MEL charges related to INP, the Patties sgrae 1o the following provieions:

3.8.1 Respaciing the payment of recigrocal compensstior and LIS Two Way Oitect Trunk
Traneport, U B WEST pgress te pay $15.5 million to ELI. The peymant wilt be made as
foliows: $12 millen shayl be paid within three business daye (exciuding Desember 31,
1089 and axciuding the cels of exssution) of execution of this Blling Setfiamant
Agresmert.  The belance chell be pwid an or befere January 14, 2000. Furthar,

Apeh A5, 2000 mad/Pethhelm TS T AuC Pogo 2
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newithstanding anything ta the contrary in the Parties' existing interconnection
agreements, or in any new intercennection agrsements entered into between the Parbes
covering the time perfod ending December 31, 2001 (collectively hereafter, the
interconnection Agraements™), the Parties agree that they will pay each othar reclprocal
compensation, to the extent applicable, and on the kasis sat forth In the chart below. The
‘Raries’ agresment to pay reciprocal compensation at the belowslisted rates is based upan
the comprehensive setlemsnt of their Existing Disputes, as well as future disputes, as
described in paragraphs 2.1 through 2.7, and 3.1 herecf, and such rates are agreed to in
consideration of the setiement of all such disputes. The rales to be applied ae as

follows:
Add to Paragraph 8.8 (follewing the Rate Chart):

3.3.2 Because at lezst 30% of the traffic delivered to ELI from U & WEST is currently
Internet related traffic, the Parties further agree that for purposes of determining reciprocal
compensation payments for nan-internet related trafiic, ELI's switch will be tremted es a
tandem, and U & WEST shall pay ELl reclprmcal compensation en non-imemet related
traffic accordingly under the effective comfractual rates. The Parties agree that U S WEST
will not be obligated w pay tandem rates for such non-Internet related traffic to the extant
the minutas exceed 15% of the total traffic deflvered o EL| by U .5 WEST,

3.3.3 The Panies agreement to pay for Switched Access and MEL charges related to INP.
as set forth below Is based Upan the comprehensive settisment of their Existing Dispute
regarding the same, as well as futurs disputss, end such payments are agreed to in

cansideration of the settlemert of all such disputes. -

The Parties agree 1o wse the formula set forth on Exhibit B {o determine revenus to be
passed through to ELI as insr-and inrastate Swhched Access compensation under the
applicable provisions for INP In the Interconnection Agreements between the Partles..

Notwithstanding the terms of these Interconnection Agreements or this Agreementthe *~ *

provisions contained in Paragraph 8.3.3 of this ‘Agreement relating to the payment for
Switched Access and MEL chargss related to INP will terminate two years from the date.a -
signed copy of this Amendment is received by U § WEST (the "Effsctive Date” for 3.3.3).
EL! may reguest a final True Up thirty days pricr o the termination of this Paragraph 3.3.3,
based upon the agreed to formuta In Exhibit B, for any numbers ported in end offices that
have not canvened to LNP as of the Effective date of this Paragraph.

The Swhched Access rate elements are identified In the U & WEST Switched Access Tariff,

U S WEST will use ARMIS data to determine the average MOU by jurisdiction. ARMIS
dzta is updated on & yearly basis. _

The number of lines to ba used In the formula is extracted from the U § WEST norporats
gata warghouse and the calculation is done on a monthly basis to arrive at the total true
up dellars.  This database contains billed information for posted arders,

Intermet service provider traffic has been excluded based upon s number provided by ELY
to U S WEST. ' .

Agnil 10, 20004med/Pathnetan 1 MY, dag Pege S
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U § WEST and ELI have met and have agreed to true ur the outstanding balanea that ELI
surrently owes U § WEST for MEL charges, which will be offset by the amount owed by U
S WEST faor Switched Accsss on the fines that have been ponted. ELI and

U S WEST agree that the Access Charges aowsd to ELI are $88,351.00, and the
sutstanding MEL charge balance owed 1 U S WEST, as of May 25, 2000 are
5171,121.88. U S WEST will, upon recelpt of this Amendmeant, creditELI's account in the
_amaount of $88,531.00, and EL] agrees to make Immediate payment to U S WEST of the
amount of §72,770.83 (§171,121.83 Ipss $98,351,00). EL! agrees ‘o pay all future MEL
charges when propetly billed on a timely basis,

Modify Paragraph 3.5 by inserting & new paragraph break before the last sentence and
‘adding e new sentence:

The Partles agree {5 commence good faith negotlations, no later than 80 days priar to the
termination of this Billing Settiement Agrssment, regarding appropriate rates terms and
condltions, consistent with federal and state law as it existz at that time, to govem
reclprocal compensation arangements between the Parties immediatsly fa!ltming the
termination of this Billing Settlemsnt Agreement, The Partles further agree that, in the
event the Parties cannot agree upoh a resolution fo the issues consistent with federal and
stata lew as it exists at that ime prier to termination of this Blling Settlement Agresmant,
the Parties will seek to resalve the dispute In accordance with the Dispute Resolution
provisions of the Interconnedtion Agresments petween the Parties In effect at tha tima, -

Replace the last sertencs of Paragraph 361t raad. L o -

, ‘The Pames gpres ! that paymem atan intedm rats af 0. 00055 per. mlnuta for lntumm - o
Relatsd Trafﬂa wﬂl be applied for B $ix (5) month’ penad fallowing £ther June 30, 2001 gf ,'i

- gither, panyéalacts 1o terminate thls ‘Agreement ds #et farth In this Paragraph orat the-i. . ;

‘axplraﬂon ofthns Agreement on Dedember 31, 2001 'ﬂus mtenm rata for thi ) penod o

»funow!ng mthar Juiy ufi 2001 or January AN 2002* as appllcable, 5" sub:ect hi= any eﬁectn/e'* :
ection, nuling'ar demrmlnannn by the FCC state conlmrssmns Cczngraaa. state’ “&T“ oy '
lugrs!amms, arbkmtcr, or court.® Such interim’ payrnamxs Will be sibject to. true up: base
upen the' Dzsputs ‘Resolution provigians of the: lntercunnemon Agr&aments ‘and/ar. anys
effective action, ruling or detarmination by the FCC, stats tommisslons,” Congress, stata '
legiclatures, arbltrator, er court  During this period the prevaling Party in a trus up will be
antxtlad to interest which will be calculated at an annual percentage rate of 12%

Madify Paragraphs 3.7.18nd 2.7.2 to read:

The prcwder of the LIS Two-Way Direct Trunk Transport or US Enfrance Faellity will -
share the cost charged at the contract transport rate of the LIS Two-Way Direct Trunk
Transpert or LIS Emrancs Facility through relative uss factors as follows: :

Astl] 18, 2000/med/Pathnetem I MT doe Pago 4
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Billing Pstied Relative Uss Factor for Relative Use Factor far EL|
U S WEET
October 1, 1BEB to | Fifty (50) % Fifty (80) %
June 30, 2000
July 1, 2000 to| Beventy (70) % | Thirty (80) %
Decembar 31, 2000 _ ‘
Jenuary 1, 2001 | Sixty five (E5)% Thirty five (35) %
June 30, 2001 o :
July 1, 2001 to| Fifty (50) % Fifty (50) %
December 31, 2001 ‘

These peroemagea are only effective for LIS Entrance Facllitizs as of the Effective Dates
of the new Interconnection Agreements sntered into afier June 1, 2000,

Delpte Paragraph 3.7.4
Modify the first sentence in Paragraph 3.10 to read:

Limitation on Liabiity for Payment of Reciprocal Compansation. The Parties’ agreemant ta
pay reciprocal compensation under ths Interconnection Agreements shall not be
construed as an agreemant to pay reciprocal compensation for Internet related traffic aftsr
June 80, 2001 or December 31, 2001, as applicable per Paragraph 3.6, and shall ncr bc
deamad to bes an admfssion of habmty to pay such wmpensaﬁcn .

o _ “-.Modlfy Paraggph 3.11 2 taread T hn v ol '
JEL may nct exsm!se fts 5 plek and chnasa nghbs 1o alter, change, or mou”rfy tha Lxs 'mg
,Way DTT ur LIS Entrance Facll'rty campsneatmn prcv!s{ons estabnshsd by this® Bﬂllng 0

. ,_"m DacsmberS‘l zom

!'H""' ':', s

(¥ Nl
"» lr«.

' ELI may nct mrcxsa }ts px k and chuase nghm to a!ter‘ change nr madtfy.the 8wttd1ed
Ames ar MEL charges related to INP provision prior ta the expiretion of Paragraph 8.8.8.

Madtfy Paragraph 3,12 to read:

Camgmmtse The Perties acknowledge and agres that they have B legitimate brmng
dispute about whsther andfor the amounts of reciprocal compensation and Switched
Access and MEL charges related to INP owed to each of them under their prior, existing
and potential future imerconnection agreememts covering the petlod through December
5!1. 2001. The terms and conditions contained In this Billing Settlement Agreement for
‘Intemet refeted traffic as it applies to reciprocal compensation, the provision of tnunks for
‘carrying such trafflc, and Switched Access and MEL charges relatad to INP do not
represant the Parties’ position on these issues and may nof be used by ons party agalnst
the other party In any forum.” The Partiee agree that this Blilng Settlemant Agreement is
the compromise of disputed and liquidated billing and other claims and that gayment by

s b Aptl 10, 2000Hmed/PathhetamIMT.doe Pege
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U 8 WEBT or ELI| is not a concesslon that the claims of slther party ara less or other than
complietaly mentorious.

Modify the first sentence of Paragraph 3.17 to read:

Excert as otherwise provided in this Billing Settlement Agresment, any clalm, controversy,
or dispute betwaen ELI and U S WEST, whether sounding in cortract, statute, ton, fraud,
misrepresentation, discrimingtion, or any other legs! theaty, arising out of the interpratation
of this Billing Settiement Agreemant, whenever brought, shall be resalved by arbitration.

Add a new Paragreph 24 to read:

if ELI files for, oris invaluntarily the subject of, any form of bankruptey, U S WEST will be
refieved of its abligation to pay any interim compensation for Intsrnet ralated traffic after
June 30, 2001 or Decemker 31, 2001, as applicable per Paragraph 3.8

Effective Data

This Amendmant shell be deemed effactive on June 20, 2000.

Furthar Amendmants.

Mpt as madifiad hereln, the provislons of the Agreement shall rama!nvln tull force and
wffect. Neither the Agrezment nar this Amandment may be further amended or altered
sxsept by writtan Instrument exscuted by an authorized representative of both Partiss, -

 Thé Parties intending to be legally bound have exscuted this Amndient 2. of s Hars S L o
.setforth below, In multipls counterparta, each of which is desmed an original, but Bl af - o . -

whizh'éhall constitite one and the same instrument, - S LT L
N AT TR T T e S e T T

Electric Lightwave Inc | U S WEST Communications, Ine.

_ @ ' ‘ P P Ll o, O S
Swanatutk |/ "‘"w fmature
P, . éPTZA’ Judy Tinkham

‘Name Printed/Typed  ~—" Name Printed/Typed
D Vice President-WEDM
Title _ ’ Titie
é:lﬁ \ [ ed June 12, 2000
Date/ / . Date
A0, 2000/mId/PothneamIMT.dos Page ¢
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20. Electric Lightane

Binding Letter Agreement with Qwest dated 7/19/01




[ —————

BINDING LETTER AGREEMENT
July 18, 2001

1. This binding letler agreemant {*Letter Agreement”), entered into on this 19th day
of July, 2001, Ie to conflrm an understanding by and betwesn Electric Lightwave,
Ine. ("ELI") and Qwest Corperation ("Qwest”) (hereinafter jointly referred to as the
“Parties” or singularly as the "Party”) regarding igsues and disputes arising from
and related to the Parties huslness relationship as of June 30, 2001 . When
executed by both Parties, this document shall be a fully effective and snforceable
contract. The Parties acknowledge that In consideration for resolving all
disputes, known and unknown, and which are related to the subject matter of this
Letter Agreement and which exist a3 of Jure 30, 2001, and In order to establish
a good business relationshlp, they have freely exgcuted this Letter Agreamant,

2, In order for the Parties to settle all cutstanding known and unknown bilfing
disputes as of June 30, 2001 betwaen them, the Parties shall make the following
wire transfer payments within 15 calendar days of execution of this Letter
Agreement: {1) Qwest shall make a payment of $3,000,000; and (2) EU shall
make a payment of $1,041,484. The parties will resolve all the outstanding
disputes as detailed in Attachment 1. Further, to settle all outstanding billing
disputes betwean them, the Parties agree to Issue the necessary billing credits
and o resolve all biling disputes as of June 30, 2001 (i.e. to bring both Parties
billing account baldoces to zeto) as outfined in Attachmant 1. The Parties agree
to coordinate the application of payments and credits made hy both Parties to
ensure the outstanding balances on all appropriate billing account numbers
(‘BANs") are brought to zero as outiined in Attachment 1. Such bili credits shafl
be appHed to accolints within tha first bllling cycle or as soon as practicable afier
execution of this Létter Agraement and shall be complated no later than 60
calendar days fofidwing exscution of this Letter Agreement.

all claims known or unknown, including Qwest waiving its claim for ameounts pald
in protest of $5,400,000 of switched access billing through June 30, 2004, and for
the disputes identlfied In Attachment 1,

3. The Parties agreekhat the payrnents and bill credits outiined atove shall satisfy

4. As detsiled In Attachment 2, both Qwest and ELI shall provide to each other all
information ner;eEary to identify the jurisdiction and originating carrier for all
\raffic sent by bath parties cver all trunks graups betwean an ELI switch and a
Qwest and office &r tandem. Both parties shall provide all available call recards
in sufficient delail to allow each party to determine the jurisdiction and bill the
carrier responsiblé for payment of any terminating local or access charges
("Intercarriar Compensation"). Both parties agree to review and develop a
process to resolve unidentified call records {no CPN, blank OCN, etc)) to arrive at
appropriate biling methods no laler than September 30, 2001, The Parties are in
dispute regarding:the actual switched access minules that ELI can appropriately
chatge to Qwest,; While tha Parties work together 1o resclve this dispute and
determina an appropriate methodology, the Parties agree that Qwest shal| pay




2001 and continuing each month thereafter through Septembear 30, 2001 or

saoner if both Partios agree upon an appropriate billing process, Beginbing no
later than October 1, 2001, Qwest and ELI will bill and pgy each othe.gr for 9

Intercarrier Gnmpe:ﬁsaﬂon for terminating local or access charges based on
actual call records. | The bifling methodology developed pursuant to this
paregraph will deteimine the treatment of call records which do not have
adequate dstails fot identifying and billing the appropriate carrier, Qwest and ELI
agree t¢ cooperatelon any regulatory or legal action nacessary to identify
unidentified call records.

EL! $50,000 per m}nth for inraLATA switched access charges, beginning July 1.

ELI has opted into hew interconnection agreaments for Oregan, Utai, and
Washington purgusnt to latters EL| sent Qwest on May 7, 2001. Qwaest agrees to
meet with EL and fo amend those agreements to be conslstent with the previeus
agreement by Seplember 30, 2001, in @ manner which is mutuaily egressbla to
both Parties, to address ELI's concerns which exist in the currently effactive
Interconnection aii:emenls {i.=., the ppted into agreerments).

. ELI agrees to notify, within five calendar days after executlng this Letter Agreement,
the Federal Communications Commission ("FCC") thet ELI and Qwest have entersd

into setilement discussions with the purpose of resolving the existing complaint filed
an Aprit 12, 2001, related to the conversion of existing private line circuits to
unbundied network elément pricing under the Accelerated Docket Procedures.
Further, tha Parties will work together o present a joint stipulation to request that
fne FCC not to take any action for a period not to exceed B0 days from the execution
of this Letter Agreamént. During the 60 day period following execution of this Lelter
Agreemant, the Parties will negotiate in good faith the resclution of all issues
conceming the conversion of private line circuits to unbundled network alsment
pricing and the develdpment of the appropriate process for the conversion of private
iine circuits in the futule, Further, Qwast is releasad from any retroactive tlaims for
monetary relief through June 30, 2001. Qwest and ELI also agres to explore a
private line discount pn:rogram durlng this 6D-day period, Should the Parties not
reach a mutually agreeable resolution within 60 days of the gigaing of this Letter
Agreement, EL! 18 freé to continue pursuing the existing filed complaint of to
implement any new complaints in the uppropriate state or federal jurisdiction,
however, any claims EL| assarts or relief EL] requests in its existing FCC complaint
or in future complaints must only request rellef for issues arising after June 30, 2001.

. ELl and Qwest agree:to implament immediately upon execution of this Letter
Agreament the escals:xﬁun process attached herato as Attachment 3.

. The parties agrae to L’ork together in good falth to reduce the principles of this
Letter Agreement to & binding confidential billing selilement agreement within 30
calendsr days of its execution. The Parties agres that they have entered into this
Letter Agreement afer cansulting with legal counsel. Furthaer, the Parties agree that
thay will treat this Letfter Agresment as confidential ang will freat t pursuant to the
terms and conditions! of tha Non-Disclosure Agreement signed between the Parties,

2
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Attachment 1
Billing Disputes

This attachmaent descrinds the disputed issues between the Partias which are bei
resclved pursuant to the tarms and conditions contained In the Letter A rse:l N
and are part of the billing oredits and payment amounts describeg therei?z Thm;‘m
credit amounts are estimates and are subject 10 change based upon whatlls ’

necessary to completelylresolve these disputas and bri
sutlined below, } ring such balances to zero as

1. The disputes being redolved include, but are not limited
bllllngs‘to Qwest for thie states of Afizona, ldaho, cr;gm:?\il;lhlgn:%zhﬁg?o?}.
These issues relats, however not solely to, the quantity of intralLATA switched
access minutes which have or will be billed to Qwest by ELI for usage threugh June
30, 2001. Tha Partie  agrea that this amount is $8,722,342. This amount is an
estimate and is subject to change based upon what Is necessary to complately
resolve these disputes.

2. The iterns being resolved ihclude past known disputes for local intarconnection and
pther charges to EL1 for the invaiced amounts through June 25, 2001. Issues being
resolved relate to, bufjare not limited 1o, assessmants of accass charges on local
trunks, LIS BAN's,, Colincation, Resale, INP, Administrative Lines. To rasolve this

 dispute the Parties agres to the following. Cwest shall receive from ELI, as part of
the cash payment described in the Letter Agreemant, a cash payment of $1,041,454
thus paying all outstahding balances. The Parties sgree that the obligations st forth
in this paragraph require ELI to pay all charges for services provided by Qwest

threugh June 30, 20011.

3. As par of the resolution of disputes, ELI agrees to waive all claims known and
unknewn for reciprocal compensation and direct trunk transport and related charges
from Qwast for usage through June 30, 2001 for all states. As part of tha resolution
of disputes the Parties agree as follows: (1) ELI agrees for the state of Utah, to credi
Quest $278,798: {2) EL] agrees for the states of Arizona, Idaho, Oregon, Utah and
Washington, to credit Qwest's account in the smount of $2,513,533; and (3) Qwest
agrees 1o pay ELI $2(500,000. The credit amounts are estimated and are subject to
change regarding what is necsssary to compleialy resolve these dispules and bring
the reclprocal compensation billing from EL| to Qwest to zero.




Attachment 2
Biiling information Exchange

Qwest will provide the following Information to ELI to facllitate resolution of the correct
billing of intercamier Cormpensation for treffic exchanges between the Parties' networks
on a going forward basis,

1. Qwest will provide to ELI no latar than August 15, 2001 & copy of the most recent
month’s TUT ar equivalent repors showing that month’s usage data for the
states of Oregon, Utah, Idaho, Washington and Arizona, incluting all available
cali detail recerds related (o that month's usage,

2. Qwest will provide to EL) no later than August 15, 2001 call detail resords and
any other supporting infermation used by Gwest to calculate the ILEC additiva.
The ILEC additive is vsed by Gwest to approximate the number of minutes it
carries in its role as designated carrier for other ILECs.

3. Qwest will provide to ELI, on an ongoing basis, with the inltial reports beginning
no later than August 15, 2001, available call detail records for originating
wirzless and CLEC traffic that terminates to ELI.

4. Both parties agres 1o review and develop a process ta resalve unidentified call
records (no CPN, blank QCN, ets..) to arrlve at appropriate biling mathods, no
later than August 18, 2001, If either party is not provided camplete call records
from originating carrier, or agreernent betwaen the parties cannct be reached,
this fraffic will be excluded from compensation methods. Qwest and EL| agree to
cooperate on any regulatory or legal action necessary to identify unidentified call

records relaled to third parties.




Attachment 3
Escalation Process

The Partiss wish 10 develop & businass-to-busioess relationship and agree @ establish the
following binding cscalation process 10 resolve any and all business issues thet may arise bstween
iem. ‘The escalation process is the fellowing:

JLavel Particippnts Time frame for discussions
LEVEL1 Directors (or designaced rep) 10 business duys
LEVEL2 Vice Presidenta/Senior Vice Presidents {or designated rep) 10 butiness days
LEVEL 3 Business Unit Presidents {or designaced rep) 10 businesy days
LEVEL 4 if s disputs io not resolived inLevels 1

through 3, either party may resart 1 the

regulstory ar legal process.

The Parties agtee, subject 10 any subsequent wrltien agreement between the Parties, to: (1)
urilize the established escalation process and ime frames 1o resslve such disputes; (2) commit the time,
resources and good feith necessary 10 meaningful dispute resolution; (3) not proceed fo & higher level
of dispute zesolurion until either & response is received or expiration of the time frame for the prior
jevel of dispute reselution; {4) grant 10 ane another, at the request of the other Party, one reasonsble
extension of time in the dispure resolution process not to exceed 10 business days; and (5) complete
Levels 1, 2, and 3 of dispute resolution before secking resolution through regulatory processes,
srbitration o5 the courts.

By no latoer than August 31, the Purties agres to identify and catalogue sli open issues and until
such time, the Partles agres (@ refiain, from pursuing any additional disputes through the legal and
regulatory process.
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May 23, 2003
BY HAND DELIVERY

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Re: In the Matter of the Application of Qwest Corporation for Approval of a
Internetwork Calling Name Delivery Service Agreement as an
Amendment to the Interconnection Agreement with Allegiance Telecom
of Arizona, Inc. '

Dear Madam or Sir:

Pursuant to Section 252(¢)(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 (“ICNAM”) dated March 23, 2000
between Qwest Corporation (“Qwest”) and Allegiance Telecom of Arizona, Inc. (“Allegiance™)
as an Amendment for filing with and approval by the Arizona Corporation Commission
(“Commission”). The Arizona Corporation Commission approved the underlying Agreement
between Qwest and 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.
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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 from that docket and the 271 docket before this
Commission or the FCC.

The agreements that Qwest is filing today reflect form, standard provisions that are and
have been available to all CLECs through other approved agreements and the SGAT, and they
are also available for review and request from Qwest’s website. As such, these very well may
not be agreements subject to the filing requirement under the FCC’s October 4, 2002 Order;
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application
suggested the contrary. In order to resolve this issue, Qwest has no objection to filing these
formally under Section 252(e), and is hereby doing so.

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
.-—/

AT

Timothy Berg

Enclosures

1423452.1/67817.179

[
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SERVICE LIST:
Qwest Corporation Docket No: T-01051A-99-0865

Timothy Berg

Darcy Renfro

Fennemore Craig

3003 N. Central Avenue, Suite 2600
Phoenix, Arizona 85012

Morton J. Posner
Regulatory Counsel
Allegiance Telecom, Inc.
1919 W. M Street, Suite 420
Washington, DC 20036

Mary C. Albert

Vice President, Regulatory and Interconnection
Allegiance Telecom, Inc.

1919 W. M Street, Suite 420

Washington, DC 20036

Chris Kempley, Chief Counsel

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ 85007

Emest G. Johnson, Director

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ 85007

1423452.1/67817.179




INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT
(*ICNAM SERVICE")

This Agreement is entered into between U S WEST Commllnlcations, Inc., a Colorado }corporatlo’n
(hereinafier 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 Internetwork
Calling Name Delivery Service (hereinafter “ICNAM" service), fo subscribers in the following states:
Arizona, Colorado, Idaho, lowa, Minnesota, Montana, Nebraska, New Mexico, North Dakotz, Oregon,
South Dakota, Utah, Washington, and Wyoming; and

WHEREAS, ALLEGIANCE desires to purchase USWC's ICNAM service, and USWC wishes to provide
lCNAM 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 prior to answering calls.

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

C. ‘ICNAM service is a USWC service that allows ALLEGIANCE 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.

D. ,: ICNAM database is the USWC database which contains current listed name data by working -
 telephone number served or administered by USWC, including listed name data provided by olher
local exchange carriers participating in the Calling Name Dellvery Servuce arrangement.

E. "Serwce Control Point (SCP) is a control point in an 57 network.

F. Service Point {SP) is an S87 neitwork interface element capable of initiating and/or terminating
- 857 Messages. ‘SPs may be.end offices, access tandem.switches, operator service systems,
database managers or other SPs.

G. Service Switching Point (SSP) is the software capability within an SP and the SSP provides the
SP with the S87 message preparation/interpretation capability, plus SS7 fransmission/reception
access ability.

March 7, 2000/tbd/alleglanceax/icnam.doc . Page1
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H.  Signaling Transfer Point (STP) is the point where ALLEGIANCE interconnects with USWC's SS7 -
network. In order to connect to USWC's SS7 network, ALLEGIANCE or other third party inifiating
ALLEGIANCE's ICNAM queries must connect with 2 USWC STP in order to connect to USWCs

SCP.

SECTION 2. DESCRIPTION

A. Under this Agreement, in response to proper signaling queries, USWC will provide ALLEGIANCE
with ICNAM database subscriber information if the calling party's subscriber information is stored
in the USWC ICNAM database. The effect being that the called party subscriber can identify the

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

B. During the term of this Agreement, USWC will allow ALLEGIANCE to. query USWC's ICNAM
database in order to obtain ICNAM information which identifies the calling party subscriber,

C. The ICNAM service provided under this Agreement shall include the database dip and transport
' - from USWC's regional STP to USWC's SCP where the database is located. Transport from
ALLEGIANCE's network to USWC's local STP is provided via A-Links which are described and
priced in the Interconnection Agreement between ALLEGIANCE and USWC. Transport from
USWC's local STP to USWC's regional-STP is not inciuded as a part of this Agreement, nor in the
pricing for the ICNAM service provided under this Agreement. In the event that transport from
USWC's local STP to USWC's regional STP is added to the ICNAM pricing provided hereunder,
USWC will provide sixty (60) days prior written notrce of any resultrng change in the pricing for the
“ICNAM service.

SECTION 3. TERM OF AGREEMENT

This Agreement arises out of an Interconnection Agreement between the Parties which was approved by -
the Corporation Commission in the state of Arizona. This Agreement shall become effective upon the
latest signature date, and shall terminate at the same time as the said Interconnection Agreement.
Provided, however, either Party may terminate thxs Agreement upon thirty (30) days prior written notice to
the other :

SECTION 4. RESPONSIBILITIES OF THE PARTIES

A Upon queries by ALLEGIANCE's end users, USWC will provide ICNAM nnforrnatnon aftached
hereto as Exhrbrt A :

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

C. 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, ZDOOItbdlallegnancaazllcnam dot Page 2
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for USWC to provision its ICNAM services.  ALLEGIANCE will adhere to other applicable
standards, which include Bellcore specifications defining service applications, message types and
formats. USWC reserves the right to modify its network pursuant to other specification standards
that may become necessary to meet the prevailing demands within the United States
telecommunications industry. All such changes shall be announced in advance and coordinated
with ALLEGIANCE.

All queries fo 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 extracrdinary 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 empioy certain automatic and/or manual overioad. controls within USWC SS7
network to safeguard against any detrimental effects. USWG shall report to ALLEGIANCE any
instances where overload controls are invoked due to ALLEGIANCE's SS7 network, and
ALLEGIANCE agrees in such cases o take immediate corrective actions as necessary fo cure the
conditions causing the overioad 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 o the
performance of the services hereunder which include the satisfaction of all tax and other
governmentally imposed responsibilities as a Local Exchange Carrier customer, including but not
limited to, payment of federal, state, or local sales use, excise, or other taxes or tax-like fees,
imposed on or with respect to USWC's Caller Name Services and ALLEGIANCE's subscriber
services (hereinafter referred fo as “Tax(es), including Taxes imposed directly on USWC and
relating to ALLEGIANCE's (or ALLEGIANCE's subscriber) services. ALLEGIANCE shall, where
permissible by law, file returns or reports relating to such Taxes, and pay or remit all such Taxes
and other items to the appropriate taxing authority.

USWC shall exercise best efforts to provide ALLEGIANCE accurate and complete [CNAM .
information. USWC does not warrant or guaraniee 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 liability 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, ALLEGIANCE will not reveal that caller's name or number fo the -
called party (ALLEGIANCE's end user).  ALLEGIANCE will comply with all Federal
Communications Commission guidelines and, -if applicable, the appropriate state Commission
rules, with regard to honoring the privacy indicator. ALLEGIANCE agrees to indemnify and hold
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USWC harmless for any claims by third parties resulting from ALLEGIANCE's failure to comply
with this provision.

SECTION 5. OWNERSHIP OF ICNAM INFORMATION

USWC retains full and complete ownership and contro! 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 ICNAM 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 IENAM 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. _ :

B. ICNAM rates will be billed to ALLEGIANCE monthly by USWC for the previous month.
ALLEGIANCE agrees to pay the bill within thirty (30) days of the bill date. If payment is not
received within thirty (30) days of the bill- date, ALLEGIANCE agrees to pay a late charge of one
and ane half percent (1 1/2 %) per month, or the maxrmum percentage allowed by law, whrchever
is lower, on the unpard balance :

SECTION 8, LIMITATION OF LIABILITY

Under no circumstances shall either party be liable to the other for any indirect, incidental, special, or
consequential damages, including but not limited to, loss of business, loss of use, or loss of profits which
arise in any way, in whole or in part, as a result of any action, eror, 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 8, INDEMNIFICATION

To.the extent not prohibited by law, each party shall indemnify and hold harmiess the other party, its
officers, agents and employees from and against any loss, cost, claim, actions, damages or expense
(including attorney fees), brought by a person not a party under this Agreement which relates to or arises -
out of the negligent or infentional acts, errors or omissions of the indemnifying party in connection with
action or inaction under this Agreement. Notwithstanding the foregoing, it is understood that USWC shall
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not be liable under any theory whatsoever to ALLEGIANCE's end users on account of any errors,
omissions, deficiencies, or defects in the information provided pursuant to this Agreement,

SECTION 10. LAWFULNESS OF AGREEMENT

This Agreement and the parties' actions under this Agreement shall comply with all applicable federal,
state, and iocal laws, rules, regulations, court orders, and govemmental agency and regulatory orders. If a
court or a govemmental 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 parties 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 impessible or commercially impracticable: If such contingency occurs, this
Agreement will be suspended for the duration of the delaying cause and shall be resumed once the
delaying cause ceases, provided such cause does not exist beyond 180 days, in which case, this
Agreement, at the option of the injured party, shall be deemed terminated.

SECTION 12. DISPUTE RESOLUTION

Other than those claims over which a regulatory agency has exclusive jurisdiction, all disputes between the
Parties shall be resolved by arbitration in accordance with the then 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 fo the Parties to
this Agreement at their addresses set forth below, unless the same is changed from time to time, in which
event each party shall notify the other in writing of such change. All such nofices shall be deemed duly
given if mailed, postage prepaid, and directed to the addresses then prevailing. If any guestions arise
about dates of notices, postmark dates control.
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Allegiance Telecom of Arizona, Inc. U 8 WEST Communications, Inc.
Robert McCausland Elizabeth Stamp

VP Regulatory Director ~ Interconnect Negoha’uons
1850 North Stemmons Freeway, Suite 3026 ‘ 1801 Califonia St., Rm 2410
Dallas, TX 75207 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 acqwsxtnon of voting
stock, recelpt of profits or otherwise, shall be deemed an assignment.

SECTION 15, SEVERABILITY

If any provision of the Agreement is determined by 2 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 parly to enforcé strictly any term, right, obligaﬁonl or provision of this
Agreement or to exercise any option provided hereunder 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 ouicome. 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

- mannef.

SECTION 18. GOVERNING LAW

This Agreement and the obligations of the parties hereunder shall be construed and govemed in
accordance with the faws of the State in which services are provided under this Agreement.

SECTION 18. ENTIRE AGREEMENT

This Agreement contains the entire expression of the parties' bargain. No other documents or
communications may be relied upon in interpreting this Agreement.

IN WITNESS WHEREOF each of the Parties has caused this Agreement 1o be duly executed for and on
its behalf on the day and year indicated below;
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ALLEGIvANCE Telecom of Arizona, Inc.

N st

SIGNATURE ~Robert W. McCausland

Vice-President - Requlato'ry
- TITLE

Z-)5 -po
DATE ‘
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gZEST Commumcatlons: Inc.

/‘SIGNATUJR’E Elizabeth Stamp 7

Director — Interconnect Negotiations
- TITLE
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DATE”




EXHIBIT A
INFORMATION TO BE PROVIDED

In response to queries properly received at USWC's databases, USWC will provide the following
information that relates to the calling telephone number (where the information is actually available in
USWC's database(s) and the delivery thereof is not blocked or otherwise limited by the end user, calling
party or other appropriate request). ALLEGIANCE is responsible for properly and acourately launching.
and transmitting the query from its serving office to the USWC database(s).

information:

1. Listed Name of the Calling Party
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SPECIFICATIONS AND STANDARDS

A.

B.

Issuing Organization

Belicore-SS7 Specification

ANSI-SS7 Specifications

-Message Transfer Part :
-Signaling Connection Control Part
-Transaction Capabilities Application Part

Belicore-CLASS Calllng Name Delwery
Generic Requirements:

Bellcore-CCS Network Interface Specifications
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EXHIBIT B

- TR-NPL-000246

Document Number

Tt
T1.112
T1.114

TR-NWT-001188

TR-TSV-000905

Page 9
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~May 23, 2003
BY HAND DELIVERY

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Re:  In the Matter of the Application of Qwest Corporation for Approval of a
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(¢) 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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provisions meeting this broad standard are still effective today and have not been terminated or
superseded by agreement, commission order, or otherwise. = The agreement attached to this
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove
one issue of contention between itself and Staff in the pending 252(e) docket and to remove any
ongoing issue relating to these amendments from that docket and the 271 docket before this
Commission or the FCC.

The agreements that Qwest is filing today reflect form, standard provisions that are and
have been available to all CLECs through other approved agreements and the SGAT, and they
are also available for review and request from Qwest’s website. As such, these very well may
not be agreements subject to the filing requirement under the FCC’s October 4, 2002 Order;
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application
suggested the contrary. In order to resolve this issue, Qwest has no objection to filing these
formally under Section 252(e), and is hereby doing so.

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

i

Timothy Berg

Enclosures

1423450.1/67817.179
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SERVICE LIST:
Qwest Corporation Docket No: T-01051A-99-0865

Timothy Berg

Darcy Renfro

Fennemore Craig

3003 N. Central Avenue, Suite 2600
Phoenix, Arizona 85012

Morton J. Posner
Regulatory Counsel
Allegiance Telecom, Inc.
1919 W. M Street, Suite 420
Washington, DC 20036

Mary C. Albert

Vice President, Regulatory and Interconnection
Allegiance Telecom, Inc.

1919 W. M Street, Suite 420

Washington, DC 20036

Chris Kempley, Chief Counsel

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ 85007

Ernest G. Johnson, Director

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ 85007
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DIRECTORY ASSISTANCE AGREEMENT

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,
(“Aliegiance”). This Agreement may refer to Aliegiance or to USWC as a Party (*Party”) to this
~ Agreement. The Directory Assistance service(s) provided in this Agreement {the “Services”)

will be delivered in the state of Arizona. .

WHEREAS, USWC desires to provide the Services as described herein.

NOW THEREFORE, in consideration of the promises, mutual covenants, and agreements
contained herein, the receipt and sufficiency of which are hereby acknowledged, the Parties

agree as follows:

1. 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 Local Directory Assistance Service - Permits Allegiance’s end users to receive
published and non-listed telephone numbers for their own NPA/LATA, whichever
is greater. ’

1.1.2 National Directory Assistance Service - Permits Allegiance’s end users to receive
listings for the entire United States database.

1.1.3 Branding - Permits Allegiance’s end users to receive the service options in 1.1.1
and 1.1.2 branded with the brand of Allegiance, where technically feasible. Call
Branding provides the announcement of Allegiance’s name to Allegiance’s end
user during the introduction of the call, and at the completion of the call. USWC
will record the Brand.

1.1.4 Directory Assistance Call Completion Service - Permits Allegiance’s end users to
connect to the requested local or intraLATA telephone number directly, where
available, without having to dial another call, using the USWC intralLATA toll
network. Call Completion is not available in the states of lowa, Montana,
Nebraska, South Dakota and Wyoming.

1.1.5 Directory Assistance Call Completion Link Service - Permits Allegiance's end
user to connect to the requested interLATA telephone number directly, where
available, without having to dial another call. USWC will return the end user to
Allegiance for completion. Call Completion Link is not available in the states of
lowa, Montana, Nebraska, South Dakota and Wyoming.

May 18, 2000/kmd/AllegianceAZDA.doc Page 1
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2 TERMS AND CONDITIONS
2.1 Alleglance elects to receive the following Directory Assistance service opt'ons
Local Directory Assistance Y
National Directory Assistance v
Branding R
Directory Assistance Call Completion -
Directory Assistance Call Completion Link

2.2 Aliegiance will complete the “USWC Operator Services/Directory Assistance
Questionnaire for Local Service Providers” to request Services, and Allegiance -
represents that the information completed is true and correct to the best of its
knowledge and belief.

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

2.4  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.

2.5  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.

3. 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.

4. RATE ELEMENTS

4.1 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/kmd/AllegianceAZDA.doc » ' Page 2
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4.2

4.3

5.1

5.2

5.3

6.1

A non-recurring charge for studio set-up and recording will apply. The non-recurring
studio/recording charge will be assessed each time the brand message is changed. The
non-recurring charge to load the switches will be assessed each time there is any type
of change to the switch. (CLECs offering service in more than one state will be
assessed a one time only non-recurring charge for studio set-up and recording.) The
non-recurring charge(s) must be paid prior to commencement of Service.

Branding — Studio Set-up and Record Brand: | $10,500.00
(Includes both front-end and back-end Brand)

Branding — Load brand into Switch: (Per $175.00
Switch) v

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 intralL ATA toll calls. Additional charges for interLATA
may apply from the interLATA toli carrier. . :

Directory Assistance Call Completion | $.06
Directory Assistance Call Completion Link $.085

BILLING

"USWC will track and bill Aliegiance 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 Page 3
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6.2

6.3

71

7.2

Uniess 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 biliing,
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 uniess disclosure is made in response to, or because of an

_ obligation to, or in connection with any proceeding before any federal, state, or local

governmental agency or court with appropriate jurisdiction, or to any person properly
seeking discovery before any such agency or court. The Parties’ obligations under. this
Section shall continue for one (1) year following termination or expiration of this

Agreement.

FORCE MAJEURE

With the exception of payment of charges due under 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 failufes;
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 18, 2000/kmd/AllegianceAZDA.doc . Page 4
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10.

11.

11.1

11.2

12.

Allegiance, AND Allegiance’S SOLE AND ONLY REMEDY FOR ANY DAMAGES
ARISING IN CONNECTION WITH THE SERVICES AND THIS AGREEMENT SHALL
BE A REFUND TO Allegiance OF THE AMOUNT OF THE CHARGES BILLED AND
PAID BY Allegiance TO USWC FOR FAILED OR DEFECTIVE SERVICES. UNDER NO
CIRCUMSTANCES OR THEORY, WHETHER BREACH OF AGREEMENT, PRODUCT
LIABILITY, TORT, OR OTHERWISE, SHALL USWC BE LIABLE FOR LOSS OF

~ REVENUE, LOSS OF PROFIT, CONSEQUENTIAL DAMAGES, INDIRECT DAMAGES

OR INCIDENTAL DAMAGES, AND ANY CLAIM FOR DIRECT DAMAGES SHALL BE
LIMITED AS SET FORTH ABOVE. UNDER NO CIRCUMSTANCES SHALL USWC
EVER BE LIABLE TO Allegiance’S END USERS FOR ANY DAMAGES WHATSOEVER.

INDEMNIFICATION

Each Party to this Agreement hereby indemnifies and holds 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
entitied to indemnification shall promptly notify the other Party of the claim and, when
known, the facts constituting the basis for such claim. In the event that one Party to this
Agreement disputes the other Party's right to indemnification hereunder, the Party
disputing indemnification shall promptly notify the other Party of the factual basis for
disputing indemnification. Indemnification shall include, but is not limited to, costs and

-attorneys’ fees.

LAWFULNESS OF AGREEMENT

This Agreement and the Parties' actions under this Agreement shall comply with all
applicable federal, state, and local laws, rules, regulations, court orders, and
governmental agency orders. This Agreement shall only be effective when 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 Aliegiance to that effect. »

If a provision of this Agreement is so terminated, the Parties will negotiate in good faith
for replacement language. |f replacement language cannot be agreed upon, either
Party may terminate this Agreement.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the
state in which the Directory Assistance service is delivered to the end user.

May 18, 2000/kmd/AliegianceAZDA doc . : Page 5
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13.

14.

15.

16.

17.

May 18, 2000/kmd/AliegianceAZDA doc
CDS-000518-0104/g

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. Either Party may .
assign its rights and delegate its duties under this Agreement with the express, written
permission of the other Party, which permission shall not unreasonably be withheid;
provided, however, that USWC may assign its rights and delegate its duties under this
Agreement to its parent, its subsidiaries, or its affiliates without prior, written permission.

AMENDMENTS TO AGREEMENT

The Parties may by mutual agreement and execution of a written amendment to this
Agreement amend, modify, or add to the provisions of this Agreement.

NOTICES

All notices required or appropriate in connection with this Agreenient shall be in writing
and shall be deemed effective and given upon deposit in the United States Mail, postage
pre-paid, addressed as follows: '

Allegiance uswc
Robert McCausland Director - Interconnection Compliance
1950 North Stemmons Freeway,Suite 3026 1801 California Street, Suite 2410
Dallas, TX 75207 Denver, CO 80202

Copy to:

U S WEST Law Department
General Counsel - Interconnection
1801 California Street, Suite 4900
Denver, CO 80202

Page 6




18.  ENTIRE AGREEMENT

This Agreement, together with any jointly-executed written amendments, constitutes the
entire agreement and the complete understanding between the Parties. No other verbal
or written representation of any kind affects the rights or the obhgatlons of the Parties
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.
@w LUR
nature Si re |
’)JUHL W\C(\ﬂ\’&ﬂfé\, mulmoA%unn%_r
Name Printed/Typed Name Printed/Typed
Vi {te ot  Lrcowst Mosoe,
Title Title , S
A VS 7~
bl21100 tl29] 0T
Date | Date
May 18, 2000/kmd/AllegianceAZDA.doc o . Page 7
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23. Global Crossing

Settlement Agreement and Release with Qwest
 dated 9/18/00 |




SETTLEMENT AGREEMENT AND RELEASE

PURPQSE OF AGREEMENT

This Smmmrm&m:m'wMW')nmedmu
of this (4 ~day of Seanui, 2000, vy and between Qwest Carporation, formerly known as Qwest, sad
its subsidiarias, ageats, williates, empluye-s. principais, officers, directors, successors snd sasigns,
(hcreafter “Qwext"), and Global Crossing Local Services, Inc.,, Gl?bal Crossing Telm
Inc., and all of agents, affiliaes, employess, principals, officers, directors, successor, assigns, pareats
and subs.diaries (bereafter “Global Crossing™) (tagether the “Parties™) to affiect & complete mdﬁnll
settlement of gl disputes, claims ar causes of sction cxisting betwesn Qwest and Glebal Croasmg 25
set forth herein.

DESCRIPTION OF DISPUTE

On March 8, 2000, Global Crossing sibmitted to Qwest 8 request for comrvession of certyin resale
and sther lines purchased from Qwest  Unbundled Netwerk Element pistforma (UNE-F).
Subsequent requests were submirtcd by Glabal Crossing to Qwest on March 10, 2000 snd Agril
15.2000. R, - T . :

Quwest maintains that an amendment to Global Crossing’s inkrcommection agreemants with Qwest
is avcessary to convert resale service offérings to UNE-P. Global Crossing msintsins that 5o

Although Glabal Ctossing continues t¢-mefirtain thvit no smendment is necessary to convert resale
service offerings to UNE-P, ths Parces have besn negotiating in good fiith to produce an
executable smencdment to the interconyiestion agreements between the Parties goventing the rates,
terms and conditions fir UNE-P (the “Awcndmest). ™

The Partips bave also been negodating the proper charges for lines that have not yet been
converted during tha period framn March 8, 2000, unnl such time as ail requested lings are
converted to UNE-P, and the proper assessment of access chargus with respect 10 scoess sarvioes

In r.aler to avoid the uncerminty, expenss, and delsy essociated with litigation, snd becatse a
setticment of the UNE-P canversian billing dispute dsscribed above ia in the best muerest of the
Penies end the Parties desire  resolve the disputes pursuant to this Settioment Agreement, the
Parties hereby agree as follows. .

.r@«mwudum
Billing Credits: ,

() While the Amendment is decmed effective upon its execution, te raws md charges for
UNE-P (as that UNE-P is defined in the-Amendment) aa requested for resale lines by

' Global Crossing on Masch 8, Maroh 10, and April 15, 2000, (the “Affectad Lines™) shall

be applicable for the Affeeted Lines retrosctive to April 15, 2000, Thess rstes ehsil
cantinye in cffect as to the Affecred Lines for the ransining term of the Agreement and

suy extension periods thereof, except as otherwise provided for under ths terms of the



10.

Amendment. In additicn, Qwest shall not collect muerstars md mimastate access charges
from interexohange camiers with respect to RcCeIs serVic= pmvxd:dov:rth: Aﬁamd
Lincs, reroactve to Al 15, 2000. m:ﬁatofthcmmm\*ebmnnsgsgromded—for
in this paragraph 6(s) shall be to provide Global Crossing a monthly cruht‘equalm five
tundred seventzen thousand five hundred eighty-five dollars (8517,535) with respect to
the Affected Lines &:rd:cpuiodpriurmhlyI.ZOODmdamnmhlycaditeqmlmﬁvc
hundred thirty-chre= thousand cight mndred forty-saven dollars (8533,347) fur the period
after July 1, 2000, as marz fally sct farth cn Exhibis A annexed bevcto.

) mwﬁmmmn-maammmmm.mm
nuﬁ:chnwﬂlcmaeﬁt(wﬂaﬁww,ﬁa“mwwﬂmGhMMin
" an amount equul to five hondred twenty-four thousend $ix bundred fifty-five dollars
(8524,655) with respect 0 the Affected Lines for ths period Agril 15, 2000 through
September 1§, 2000. The Access Credit shall be provided by Qwest at the campletion of

the naxt full Qwest billing cycle that follgws exacution of this Setrlament Agreemem. '

ation Intexvals far Subsequen R-P Raguests toongh IMA: Notwithrazding auything
to the contrary in the intercormaction agresmenta Global Croming snd Qwest, Global
Crossing and Qwest agree to work in good faith, on all {ssuss, inclnding, if necessary, extending
stndard provisioning intervals if Global Crossing stders and/or projects arders for more than
Two Thousand (2000) UNE-P lines in any one month in anty one stats. The Parties agree thut this
provision applies oaly to those. UNE-P orders placed, or projected t be placed, using IMA.

ret3 oy et

[1§82. on 1ntes B 1 sLiuridb-y -ene INE-P R ' g -1 M A
grdecs), Notwithstanding snything to ths contrary in the intercormection agreements betweea
Glohal Crossing and Qwust, in the event the Parties anticipate significant deixy past sormal
intervels dne © high volumes 7 other issaes, Globsl Crossing snd Qwest ahall sgres upon za
appropriste implemnentativn achedule for 'UNE-P arders placed manually for desigo circuits. The
effeutive billing date fo: such ardexs sheil 3¢ the fasz day following the stamdard interval,
notwithstanding the imdumenttion schedrles agreed to by the Parties. f

Mytual Release: Far and in consideration of one doflar (31.00) wnd othar good and valushie
consideration, Global Crozsing relesses, asquite, and forcver discharges Qwest from any smounts
gwd a3 ¢ resuit of the Dispute described in this Setdement Agreement and for all claims,
demands, causes of action, and liability, of my kind o nature whatsoever, incinding sttorney fees
and costs, whether knawn or unknown, squitsble or Icgal, arising from say of the allsgationa
forniing the basis of the Dispute. For end in considerstion of ono daller ($1.00) sad other good
and valnable consideration, Qwest releases, acquits, and forevey dischurges Global Crosamg Som
any and all claims, demands, causes of action and lisbility of ey kind or nature whatsoever,
whether imown or unknawn, xrising from any of the allegations forming the basis of the Dispute
desuribed in this Settiement Agreement, and for al] slaims, demands, csuses of action, end ,
liability, of sy kind or narge whatsoever, including attorney fces and costs, whether knowg o
unknown, equitable or legal, arising from any of the allegations forming the buais of the Dixpute.

Geperal Terms snd Conditions

Comproggse. mmammmwmwm&wofw
mdmugmd-mddﬁmnd&nmmbywnmmmmwﬁwﬂky‘w
wrongdeing and that reczipt of payment by Giobal Crossing is not a concession that he claims of
ather party are less ar other than completnly meritorious.




1.

13.

14.

1.

16.

{7.

Existing and_Fuprs Damagss mm«mmm.mmmxmma:

inty, cxpense, and delay of potential liigaton, the amounts pai Tes puruant
“&'::xzfm Scttisment Agreement ars given and mm&mmbfmdnmauwgamw
knawnmuh;butalwfnrmydmgesthnmyariuordeveloptgmcﬁmnemdwlmhuc
Mywm&mmmmm@aomfommmummd@w
mWsmmmpwmw.thmhmMMMMm
dispuea the sccuracy of billings r=ndered bused upon rrors wirelated to the Dispute.

Contidenuality.  The Partics agres Tvoreat ail uspects of this Seitlement Agresont 83
canﬁdcmial.andshan'md'uclcsewm'mmem;MmCQmptumybemqukﬁby
law. .

Choice of Lgw. This Settlement Agresment is to be canstrued and interpreted in accordancs with
the laws of the Stre of Washingtos. ' ' '

Authogizgzion. The Paties covenant and represent that they are.fully authorized to enter ingo and
execute this Scttiement Agreemont. _ '

Dispute Resolution. Any claim, controversy, or disputs betwees Global Crossing and Qwest,
whether sounding in contract, swnute, tort, fand, misrepresentstion, discrimination, or eny other
legal theory, wrising out of ths interpremtan of this Settlement Agreement, whenever broughr,
mybemlvdbym&mmwbytheimmfdaﬂkbﬂnﬁMMQ
US.C. 1.16 (FAA™), shall govemn the asbitrability of all clsims, provided that thoy arc
cuforceable under the PAA, 2 it may be amended from time to time. In the event ths FAA does
not govern, the arbitrarion provisions of the Revised Code of Washington 7.04.010, gt seq. shail
apply. Additionaily, the substaative law of Washington, only to the extent it is consistent with the
terrs stated in this sgresmnent or achitaticn, shall apply to sy common law clsims. This
agreement for arbitration supersedes my other grbitration agreement between the Parties to the
extcat they are incomsistent. The (ccaton” of the arbitration proceeding shall be in Sesttle,
Washingmon. A single acbitruiur engaged m the practice of law shall conduct the arbivstion under
the upplicable rules and procedures of the Amcrican Arbitration Association (“AAA™. Other than
as sut forth herein, the arbitrator shall have ao authority w add ta, detrust from, chage, xmend, or
modify the teoms of this sgreement and shall spply existing law. All arhitration procecdings,
including scttlements and swards, under this Settiement Agresment will be confidexsial The

- Panies shall psy equally the hourly foes and expenges of the arbitrator. The prevailing perty in

any arbitration shall be saritled to receive reasansble sttorneys’ fees. The arbitrator*s decision and
awued shall ba final and binding as to all claims thet were or could have besn mised in the
arbilration, and judgment upon the award rendered by the arbitrator may be entered in any court
havng jurisdiction theyeaf, = - :

Exzsuution. This Settiement Agreement may be cxeeuted in one or mors counmerparts, cach of
which shall be decmed an original, hut all of which together constitute ooe and the same
instrament, binding on the Parties, '

Equre Agreement. The Parties acknowledge that no promise, induccment or sgreement not
herein has be=n made to them, thar this Setticuent Agrocmen: cotrsins the emtire
agreemnct between the Parties, and that the terms of this Sexlement Agrecment sre congaotal

md 00t & mere recital. Any modification to this Scttlement Agreement must be in writing and
nigned by both Purties to.be cifective. :




18.

19.

WW.H-IEPART!ES HAVE READ THIS SETTLEMENT AGREEMENT,
FULL Y UNDERSTAND ITS TERMS, AND SIGN IT FREELY AND VOLUNTARILY. The
Parties mbowledgedmthsybvehndthcoppmmit}'wdkcuu the terms of this Settiement
mmmmm&amqswmmmmthmmsmmmm
knowledge, cousent and approval of their attomeys.

Indenmification. mohl&mdmwnwwmﬁrwwmcw
obll.mdmpnyunmﬂtdhwubwwmowmmmm
Setticment Agreement and is-wil- assera the defense thereof or psy Qwest's fees sud casta.
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Confidential Billing Dispute Settlement Agreement
and Release with US WEST dated 1/7/00
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CONFIDENTIAL BILLING DISPUTE
SETTLEMENT AGREEMENT AND RELEASE

L. Purpose of Agreement

This Confidential Billing Dlspute Settlement Aoreement and Release (hereafter,) “Billing
Settlement Agreement”) is entered into as of this 7__ day of Jamagy . 2000, by and
between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates,
employees, principals, officers, directors, successors and assigns (hereafter, “U S
WEST”), and GST Telecom, Inc., and all of its agents, affiliates, employees, principals,
officers, directors, successors, assigns, parents and subsidiaries (hereafter,“GST")
(together the “Parties”) to effect a complete and final settlement of those certain disputes,
claims or causes of action existing between U S WEST and GST as set forth herein.

II. Description of Disputes

The Parties previously entered interconnection agreements in Arizona, Idaho, New
Mexico, Oregon and Washington. Pursuant to the terms of the interconnection
agreements in Idaho, New Mexico, Oregon, and Washington, U S WEST notified GST
that it was terminating the interconnection agreements in these states by letter dated June
28, 1999. Pursuant to the terms of the interconnection agreement in Arizona, GST
notified U S WEST that it was terminating the interconnection agreement in that state by
letter dated July 8, 1999. Meanwhile, the Parties began negotiations for new
interconnection agreements in Arizona, Idaho, New Mexico, Oregon, and Washington in
November 1998 or thereafter. GST has filed petitions for arbitration of open issues
pursuant to Section 252 of the Telecommunications Act of 1996 in the states of Arizona,
Idaho, New Mexico and Oregon (hereafter, the “Arbitration Proceedings™). GST intends
to file such a petition in Washington. The Parties have continued negotiations for new
interconnection agreements during the pendency of the Arbitration Proceedings.

GST has asserted the position that Internet-related Traffic which is delivered by one local
exchange provider to another local exchange provider is subject to reciprocal
compensation, both under the Parties’ existing interconnection agreements and under
future interconnection agreements.

For purposes of this agreement, “Internet Related Traffic” refers to dial-up access
through an entity which combines computer processing, information storage, protocol
conversion, and routing with transmission to enable users to access internet content or
data services.

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

Confidential Billing Dispute
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2.6

2.7

3.1.

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.

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.

The issue of reciprocal compensation obligations as related to Internet-related Traffic 1s
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.

In light of the Parties’ desire to resolve their current billing dispute over the payment of
reciprocal compensation and in order to avoid the uncertainty, expense, and delay
associated with pending and anticipated litigation it is in the best interest of the Parties
and the Parties desire to resolve the disputed issues reflected in Paragraphs 2.2, 2.3, 2.4,
2.5, and 2.6 above pursuant to this Billing Settlement Agreement. It is the Parties’ intent
through this Billing Settlement Agreement to resolve and avoid billing disputes relating
to reciprocal compensation brought by either party arising out of the expired, existing or
future interconnection agreements.

II1. Terms of Billing Settlement and Release

Dismissal of Pending Prgéggdings. GST will obtain the dismissal with prejudice of the
New Mexico Complaint and U S WEST will obtain a dismissal of the New Mexico

Appeals. The Parties shall jointly ask the New Mexico District Court in Civil No. D0101-
CV-9901776 (N.M. 1* Judicial Dist. Ct.) to vacate the judgment that was the subject, in
part, of the New Mexico Appeals. The Parties will jointly advise the state Commissions
in New Mexico, Oregon, Idaho, and Arizona that Issue 24 in the Arbitration Proceedings
has been resolved and will submit a revised interconnection agreement reflecting terms
and conditions that do not conflict with this Billing Settlement Agreement. The Parties
also will enter into an interconnection agreement for the State of Washington reflecting
terms and conditions that do not conflict with this Billing Settlement Agreement. (Such
interconnection agreement for the State of Washington may be the subject of arbitration
pursuant to Section 252 of the Telecommunications Act of 1996 with regard to other
unresolved issues.)
2
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Billing Settlement and Release. For and in consideration of one dollar ($1.00) and other
good and valuable consideration, and except as provided in this Billing Settlement
Agreement, GST releases, acquits, and forever discharges U S WEST from any amounts
owed as a result of the New Mexico Complaint and Issue 24 of the Arbitration
Proceedings and for all claims, demands, causes of action, and liability, of any kind or
nature whatsoever, including 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.

Net Payment of $ 2.867 Million by U S WEST to GST for 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 31, 1999.

Agreement beginning January 1, 2000. In order to avoid any future disputes and

litigation and the costs associated with such litigation on the issue of reciprocal
compensation, the Parties agree to the following provisions respecting the payment of
reciprocal compensation for Internet-related Traffic: Notwithstanding anything to the
contrary in the Parties’ existing interconnection agreements, or in any new
interconnection agreements entered into between the Parties covering the time period of
January 1, 2000 to December 31, 2001 (collectively, the “Interconnection Agreements”),
the Parties agree that they will pay each other reciprocal compensation, to the extent
applicable, on the following basis:

Confidential Billing Dispute
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Usage for Time Non-internet Related Traffic Internet-related Traffic

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

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

Factors for Payment of Internet-related Traffic. The Parties agree to apply the following

factors for the payment of Internet-related Traffic:

3.5.1 Factor for payment from T T. Payment of Internet-related Traffic
by U S WEST to GST will be set at a factor of 90% of the total non-toll U S WEST

traffic delivered to GST for the period January 1, 2000 through June 30, 2000. U S
WEST and GST will adjust this factor semiannually thereafter based upon mutually
agreed upon traffic studies. In the event that an agreement is not reached, the Parties will
continue to pay reciprocal compensation at the existing factor until agreement is reached
or until such dispute is resolved pursuant to Paragraph 3.16 hereof. When a factor is
adjusted, such adjustment shall be effective retroactive to the first date of each respective
semiannual period and the Parties agree to true up any differences between what has been
paid and what is owed under such adjusted rate. The initial six-month period of January
1, 2000 to June 30, 2000 shall not be subject to true up.

3.5.2 Factor for payment from GST to 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 1, 2000 through June 30, 2000. U S
WEST and GST will adjust this factor semiannually thereafter based upon mutually
agreed upon traffic studies. In the event that an agreement is not reached on a timely
basts, 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

4

02-57269.06

Confidential Billing Dispute
Settlement Agreement and Release




3.6

3.7

3.8

3.9

between what has been paid and what is owed under such adjusted rate. The initial
six-month period of January 1, 2000 to June 30, 2000 shall not be subject to true up.

Reciprocal Compensation Rates Guaranteed.  The Parties agree that the reciprocal

compensation rates for 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 further agree that they are free to pursue any position
regarding the payment of reciprocal compensation for Internet-related Traffic, provided,
however, that the Parties shall not assert the invalidity of the Interconnection
Agreements, or the terms related to reciprocal compensation for Internet-related Traffic
provided for by this Billing Settlement Agreement, and shall not seek payment from each
other of reciprocal compensation for 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.

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 1, 2002, such interconnection agreements will contain provisions regarding
reciprocal compensation during the period prior to January 1, 2002 that do not conflict
with the terms of this Billing Settlement Agreement.

Limitation on_Liability for Payment of Reciprocal Compensation. The Parties’

agreement to pay reciprocal compensation under the Interconnection Agreements shall
not be construed as an agreement to pay reciprocal compensation for usage after
December 31, 2001, and shall not be deemed to be an admission of liability to pay such
compensation, nor shall it be deemed an admission that reciprocal compensation at rates
greater than those provided herein shall be not paid for usage after December 31, 2001. In
addition, the fact that the Parties have settled pending and future anticipated billing
disputes pursuant to this Billing Settlement Agreement shall not be used in any
administrative, legislative or court proceeding as an admission by either party that the
terms of this Billing Settlement Agreement are acceptable. In any administrative or
judicial proceeding, both Parties may advocate, propose and support positions different
than those offered in this Billing Settlement Agreement.

Pick and Choose Rights. After the effective date of this Billing Settlement Agreement,
each Party may continue to exercise its “pick and choose” rights, as set forth in Section
252(i) of the Telecommunications Act of 1996, except, however, neither Party may
exercise its Pick and Choose rights to alter, change, or modify the reciprocal
compensation provisions established by this Billing Settlement Agreement with respect to
existing and future interconnection agreements through December 31, 2001.

3.10 Compromise. The Parties acknowledge and agree that they have a legitimate billing

5
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3.12

3.13

3.13.1

dispute about whether any amounts are owed to each of them under the Interconnection
Agreements, with respect to the payment of reciprocal compensation for Internet-related
Traffic for usage through December 31, 2001. The terms and conditions contained in
this Billing Settlement Agreement as it applies to reciprocal compensation for
Internet-related Traffic do not represent the Parties’ position on these issues and may not
be used by one party against the other party in any forum. The Parties agree that this
Billing Settlement Agreement is the compromise of disputed and liquidated billing and
other claims and that payment or the receipt of payment by U S WEST or GST is not a
concession that the claims of either party are less or other than completely meritorious.

Effect of Interconnection Agreements on Obligation to Pay Reciprocal Compensation.

The Parties acknowledge and agree that they have a legitimate billing dispute about
whether any amounts are owed to each of them for reciprocal compensation under the
Interconnection Agreements. The obligations to pay reciprocal compensation set forth in
this Billing Settlement Agreement reflect a settlement and compromise and this Billing
Settlement Agreement is intended to govern the Parties’ obligations to pay reciprocal
compensation through December 31, 2001.

Existing and Future Damages. The Parties understand and agree that, in order to avoid
the uncertainty, expense, and delay of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only
for damages that are now known to exist, but also for any damages that may arise or
develop in the future and which are currently unknown, arising from the factual
allegations forming the basis of the New Mexico Complaint and the Arbitration
Proceedings; provided, however, that the Parties do not waive the right to dispute the
accuracy of billing rendered, for periods after January 1, 2000, based upon errors in the
measurement or recording of traffic and agree that any such disputes shall be decided in
accordance with the dispute resolution procedures of the interconnection agreements that
the parties will enter into. The settlement amount provided for by paragraph 3.3 of this
Billing Settlement Agreement includes full payment and satisfaction of all amounts owed
or claimed, known or unknown, or which might be claimed by either party as reciprocal
compensation through December 31, 1999, under their prior or existing interconnection
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico.

Confidentiality. The terms and conditions of this Billing Settlement Agreement shall be
confidential except as provided herein.

In the event either party receives from any regulatory body or court a request, subpoena

or order commanding disclosure of the terms and conditions of this Billing Settlement

Agreement, the party receiving the order or subpoena shall immediately notify the other

party in writing of the nature, source, and scope of such request, subpoena or.order so as
6
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3.14 .

3.15

3.16

to enable the other party, at its option, to take such action as may be legally permissible
so as to protect the confidentiality provided for in this paragraph 3.13.

The Parties may have ex parte discussions with the FCC respecting the general nature of
the Billing Settlement Agreement, but may not disclose the terms of the settiement,
except for reciprocal compensation rates, provided, however, that neither party shall
disclose the identity of the other party, except as may be required by paragraph 3.13.1.

To the extent a party is required to make a disclosure to the SEC, including the issuance
of a press release regarding this Billing Settlement Agreement, the party shall provide
only such information that is required to be provided and shall provide notice of such
planned disclosure by providing a copy of the information to be disclosed, at least five
business days prior to such disclosure. To the extent such disclosure is required, the
Parties will work together to produce a joint document. In the event the Parties do not
agree upon a joint document, the party issuing the document will work with the other
party to assure that 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 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
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, Washington. A single arbitrator
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3.18

3.19

engaged in the practice of law and knowledgeable about the local telephone industry shall
conduct the arbitration under the applicable rules and procedures of the American
Arbitration Association (“AAA”). Other than as set forth herein, the arbitrator shall have
no authornity 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 afier January 1, 2000, based upon errors in the measurement
or recording of traffic.

Enforceability. If any aspect of this Billing Settlement Agreement is found illegal or
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain
enforceable. The Parties agree that the arbitrator or court should sever or revise any
illegal or unenforceable provision and interpret and enforce that provision and all
remaining provisions of this Billing Settlement Agreement in a manner that gives effect
to the intent of the Parties.

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
becomes obligated to pay as a result of any lawsuits filed by GST shareholders
concerning this Billing Settlement Agreement and it will assume the defense thereof or
pay U S WEST’s fees and costs. U S WEST will cooperate in defense of any such
lawsuits. U S WEST agrees to indemnify GST for any amounts GST becomes obligated
to pay as a result of any lawsuits filed by U S WEST shareholders 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.
8
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i1l ' Ady i The Parties agree
that they are free to pursue before the FCC, any state comumic .ion, before any judicial or
quasi-judicial body, or in any arbitration, any position regarding the paymemt of
reciprocal compensation for Interet-related Traffic, provided, however, that the Parties
shall not assert the invalidity of this Billing Settlement Agreement and shall not seek
payment from each other of reciprocal compensation for Internet-related Traffic for the
time periods covered by this Billing Settlement Agreement, other than at the rates, and
under the terms and conditions provided for in this Billing Settlement Agreement.

Amendment of this Billing Settlernent Agreement. This Billing Sentlement Agreement

may not be amended or modified except through a written agreement, signed by the
Parties hereto,

Facsimile Signature Pages. The Parties agree that this Billing Settlement Agreement may
be exccuted 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.

Confidenrial Billing Dispune ,
Sentiement Agreesnent and Release
02-57209.08




Signature Page to U S WEST and GST Confidential Billing Dispute Settlement Agreement
and Release

GST Telecom, Inc. U S WEST Communications, Inc
Signature Signature
Davxya/a L_ ’rampklz\
Name Printed or Typed Name Printed or Typed
Ch “7( Fraancid %/ &
Title Title
\_/M 7 j\ oe”
Date d’ Date
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Signature Page to U S WEST and GST Confidential Billing Dispute Settlement Agreement
and Release

GST Telecom, Inc. U S WEST Communications, Inc
) B
iéufz‘;‘,u ,/;4( »1'114«,\
Signature Signature /' J/

Alare y /L/(( K" e

Name Printed or Typed Name Printed or Typed
i)

/ : R .
I e **/1,;,1,/41 mie o W/ cfe sl /[/4 ST
Title Title PSYVES /7((

) et fee

Date 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-03155A-99-0480, T-01051B-99-0480)

Oregon

Petition for Arbitration of GST Telecom Oregon, Inc. Against U S West Communications, Inc.
Under 47 U.S.C. § 252(b) (Or. P.U.C,, Arb 154);

Idaho

Petition for Arbitration of GST Telecom Idaho, Inc. Against U S West Communications, Inc.
Under 47 U.S.C. § 252(b) (I1d. P.U.C., Case No. GST-T-99-1)

New Mexico

Petition of GST Telecom New Mexico, Inc. For Arbitration Against U S West Communications,
Inc. Under 47 U.S.C. § 252(b) (N.M. P.R.C., Case No. 3131)

In the Matter of the Complaint by GST Telecom, Inc., and GST Telecom New Mexico, Inc.,
against U S WEST Communications, Inc., Regarding Reciprocal Compensation Pursuant to the
Interconnection Agreement Between the Parties, Utility Case No. 2949 (N.M. Pub. Regulation
Comm’n).

U S WEST Communications, Inc., Appellant, v. New Mexico Pub. Regulation Comm’n, No.
25,997 (N.M. Sup. Ct.), on appeal from Utility Case No. 2949 (N.M. Pub. Regulation Comm’n).

GST Telecom, Inc., and GST Telecom New Mexico, Inc., Plaintiffs-Appellees, v. U S WEST

Communications, Inc., Defendant-Appellant, No. 26,100 (N.M. Sup. Ct.), on appeal from Civil
No. D0101-CV-9901776 (N.M. 1* Judicial Dist. Ct.).
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Confidential Billing Statement Agreement with Qwest
dated 04/23/01




CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

THIS CONFIDENTIAL BILLING SETTLEMENT AGREEMENT (“Confidential Bilfing
Settlemert Agreement’), by and betwesh Qwest Corparation formerly Krown as Qwest
Communications, inc. ((Qwest") and Paging Netwark, Inc. {together with its direct and indirect
cubcidiarias, “PageNst’), 3 wholly owned subsidiary of Arch Wireless Holdings, tnc. (Arh’), Is
a complete and final settiement of the disputes described herein. Qwest and PageNet are
referred to herein jointly as the “Parties” or individually as 8 “Party.” ‘

» 1 DESCRIPTION OF THE RELATIONSHIP OF THE PARTIES AND DISPUTES.
a. PogeNet and Owest have entered into various interconnection arangements,
- _ identified by the atsount infarmation set forth on Exhibit 1 hereta, pursuant to
r; which the Parting’ tespective communications networks are interconnected in
. ths states of Arizona, Celorade, loshe, Minnssots. Nebraska, New Mexica,
Oregon, Utah, and Washington (coliectively, the "Previous interconinestion
Arrangements”).

b. In connection with the Previous Interconnection Arrangements, () PageNet
asserts that Dwest must refund certaln amounts paid by PageNet te Quast
for intarconnection faeliiies, () Qwest asserts that PageNet must pay Qwest
for interconnection faciliies provided by Qwest to PageNet, and () PageNet
has aisa cizimed the right fo receive rediprocal sompensation payments from
Qwest. These billing gisputes, which cover only the period fram November 1,
1995 thireugh December 31, 2000, along with any and ait ofher billing and
payment issues- relatag o the accounts fisted on Exhibit | hereto arising of
oeeurring during such period. are referred tn herain ak the “Billing Disputes.”

2. PURPOSE OF GONFIDENTIAL BILLING SETTLEMENT AGREEMENTY. The
Parties gesire W ressive permanently and unalterably their differences and scitle
21l their disagraements rearding the Blling Disputes. The Parties also desire to °
operate under the existing Arch intetconnection Agreements {as defined beiow)
to govern the interconnection of the Parties' netwarks on @ going forwand basls.
The Parties intend that this Confidentisl Billing Settiement Agresment este,
resolve and axtinguish any and all claims by the Parties relating to or arising out
of the Bliing Disputas 3s established in 1b. abave. )

3 FINAL SETTLEMENT. The Parties heraby Ailly, compietely, and unahsrably
Bg&eanyandﬂdalmshyh%&mlaﬁngtooraﬁsﬁngwtofﬁw Bilfing
isputes. : .

4 CREDIT OF ACCOUNTE. in exchange for the covenants and agreemerts set
forth herein, within sixty (50) days from exagution of this Confidential Billing
Setilement Agreement, Qwest agraes to provide PageNet with bl credits totaling
$ 1,517.280.57 U.S. dollars. These bill credits, will settie all biling and payment
issues for the accounts listed on Sxhibl 1 for the perisd from Nevermber 1, 1888
threugh December 31, 2000; and Qwest agrees not to take any action, whether
before a court, regulatory agency, or sther adjudicstory body, to calleet any

- CONFIDENTIAL SILLING SETTLEMENT AGREEMENT
March 34, 2001/d/PagaNat-Owest Seitement , o
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amounts It Iater dlaims are owed by PageNet under the account numbers listed in
Exhiblt 1 through Desermber 31, 2000.

ARCH INTERCONNECTION AGREEMENTS. The Parties hereto acknowledas
thet ) Arch and Mosile Communizetiars Seare-vich of Fmensa MIACTA" g2
parties to certaln interconnection agreements with Qwest, each effective as of
July 1, 2000, pursuant 1o which the respective communicstions networks of the
parties therste afe interconnecied in the stetes of Arizona, Colorads, ldaho,
lowa, Minnesots, Montana, Nebrasks, New Mexico, Noith Dakota, Oregen,
South Dakotz, Ltah, Washington and Wyeming (the “Arch Intercannection
Agreements, and (i) the Parties desire to operete under the Arch
Imterconnection Agreements to gevern the Interconnection of the Parties’
communiezations networks on @ geing forward basis.  Accordingly, the Parties’
agree to use commerciafly reasonable efforts to enter Inte amendments with Arch
and MCCA 1o the Arch Intsrconnection Agresments in order to make PageNeta
party therets (the “Arch Amendments”) with an effoctive date of January 1, 2001, ~
The rights and obliggtions of the Partles with respect to the Parties’ network .
interconnecien will then be gevemead by such Areh interconnection Agreements .
PageNet agrees to continue paying appropriata tharges for nomsinterconpecticn
faclliies and servicss, including, but not fimited to, Wide Area Calllng services
and private lines, previded it continues to obtain such facliitfes and seqvices from
Qwest. PageNet may also bill Qwest for reciproeal compensation according the
terms of the Arch Intercannection Agreements ratroactive to January 1, 2001.

RELEASE. PageNet and Qwest do hereby release and forover discharge the
other end the cther's psst, present and future officers, stockhalders, comporate
affliates, directors, employees, representatives, sttameys, agents, assigns,
suceassors, divisions, companies, direst and Indirect parents and subsidiaries
(and the past, present and futws officers; stockholders, directars, employees,
representatives, sitomeys ang agents‘of such direct and indirect parents and
subsidiaries), from any and all manner of action ar actions, C3USE OF causes of
actien, in law, under Statute, or in eqully, suits, appeals, peliions, dobts, liens,
contracts, egreements, promises, llablifles, clalms, afrmative defenses, offssts,
demands, damages, losses, costs, claims for restitution, and expenses, af any
nature whatsosver, fixed or contingent, known o unknawn, past gnd present,
asserted or that cauld have been asserted, in any way refating to of arising out of
the Billing Disputes. ’

COMPROMISE. The Partiss agree that this Confidentie! Biling Settisment
Agreement is the compromise of disputed biling tlaims and all issues raised in
the Bitng Disputs.

NO ADMISSIONS. This Confidential Biling Settlement Agreement doss not
senetitute en admission by sither Party of the truth or merit of any fact, any
asserted principle of law, any matter, claim, or cause of getion alleged or
assented In any legal regulatory or other forum, past, present or future, relating to
the matters addressed in this Confidentia) Bilfing Settlament Agresment. This
Confidential Billing Settiement Agresment alse doas not conslitute an admission
with respect ta the approprisieness or legailty of any charges, billed er unbillad,
whather pald orunpaid

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
Mareh 30, 2001/TdPageNei-Owast Satfioment
CDS-0710530-008%/6 '
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ARBITRATION. In the event that gither Party asserts that the other Parly has
breached its chligations under this Confidential Biling Settiement Agreement, the
Paries agree o submit the dispute to binding arbliration, closed to the pubiic,
ang conducted by the Rules of the American Arbitration Asseciztion. Each Party
shall be rasponsibile for its own jees and costs. The Parues shell equally share
the fees and expenses of the arbiratar. Any arbitration proceedings shall be
held in a lbeztian mutually agreed to by the Parties. The Parlies agree that the
arbitrator only shall have authority to award compensatoly damages, but that the
arbitrator shall not have sutherlty o award puritive, special, consequential, or
similar damages, Netwithstanding the foregaing, this provision shali not restrict
gither Party om seekl:? injuncyve relie! from 8 court of competent jurisdiction to
enforee the termg hareof.

ENTIRE AGREEMENT REGARDING BILLING DISPUTES; NO EFFECT ON
INTERCONNECTION ARRANGEMENTS. This Confidentis!t Bllling Setement
Agreement s the entire agreement between PageNet and Qwest regarding the .
giling Disputes and replaces any previous understanding or agreement
regarding thesa matters. This Confidentisl Blling Seftiament Agreement relates
only to setiement of the Biling Dispules. Any maedification to this Confidential
Biling Settlament Agreement must be in writing and signsd by both Parlies v be
cffective.

CONFIDENTIALITY. The Parties agme that this Confidsntial Billling Settiement
Agresment is confidential. Each Party egrees not to disciose the tarms and
conditions herein, uniess: (1) the other Party invokes the dispute-resclution -
procedures set forth in Section @ above in connection with the Biling Disputes; or
(2) the Party is required by a properly issued subpoen= ar other legal process to
preduce a copy of this Confidential Billing Settement Agreemant or atherwise is
required to reveal the 1erms of this Cogriidential Billing Settement Agreement. In
elthor case, priar ta malking disclosure, the Party shall provide the other Party
written hotice and shall use Iis best eiforts to obtain ah appropriate pratective
onder or nandisciosyre agreement to protact the confidentiality of this Canfidential
Blling Settiement Agreement and the tefms hersofl. Notwithstanding the
foregoing, the Patlies hersto agres that the Arch Amendments may be filed with
the necessaty regulatory bodies withaut violation of this provision.

APPLICABLE LAW. The laws of the state of Colorado shall govem the
imerpratatian of this Confidentis! Biling Settiement Agresment.

MULTIPLE COUNTERPA_RTS. This Confidantial Billing Settlement Agreement

may be executed in muttipie counterpans, each’ of which shall -be deemed an

g:gmal. Eu' 2ll of which shall togsther constinte but one and the same
cumen .

NOTICES. Any notice to a Party required or permitted unger this Confidential
Blling Sotiement Agreement shall be in writing and shall be served personally,
deliverad by 3 hational courier servics. Upon prior agreement of the Pariles’
designated recipients identified below, hetice may alse be provided by facsimil,
intermet or elactronic messaging system (e-mall), followed by mailing a copy of

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

3




. s.‘

16.

16.

March 38, 2001
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the faje-mall via first class U.S, mall. Ary notice shall be deilvered using one of
mnsltemﬁv%mmﬁonedmmissemnandshalhedirededwﬁeappﬁame
addraashdiutadhdmorsudtaddmash?anytobe notified has
designated by gving notica in complianca with this Section 14;

o Qwest CQwsst Cammunications, (ne.
Astention: Legal Dapartment
1807 Calfornia Street, Suite S100
Derver, Colorado 80202
Phane: (303) 672-2700
Fax: (303) 295-7046

If to PageNet Paging Network, Inc.
Attention: Dennis M. Doyle
Vice President, Telscommunicatians
Arch Wireless Holdings, Inc.
180Q West Park Drive
Sufte 250
Westbarough, MA 01581-3912
Phone: (S08) 870-8812
Fax (S08) 870-8012
mike.coyle@erch.com

NO WAIVER OF POSITIONS. The Parties agree that thelr entering into this
Confidential Bifing Setiement Agresment and the other agreements
conemglated herein is without prejudice 1o, and dees not waive, any pasitons
Mmhavelzl@npseviously.ormaytalemmema.inany leglslative, .
regulatary, juditial, o other forum addrecting eny matters, including matiers
related tp interconnection srangements spd/or matters related to interconnechion
cost recovery generally. ) .

EFFECTIVE DATE. The Effective Date of this Confidentiel Billing Sattlement Is
the last date signed below.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT




THE UNDERSIGNED DECLARE THAT THE
HAVE BEEN
UNDERSTOOD AND ARE VOLUNTARILY ACC
EULL AND FINAL COMPROMISE OF THE DISPUTES

SETTLEMENT AGREEMENT

Qwest Corporation
By. m
Awdirey nney

1

423 /oy
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CONFIDENTIAL BILLING
oo 30, 2007 SETTLEMENT AGREEMENT
CDS-010350-0085¢

TERMS OF THIS CONFIDENTIAL BILLING

COMPLETELY READ AND ARE FULLY

EPTED FOR THE PURPOSE OF MAKING A
BETWEEN

THE PARTIES.

Paging Network, Inc.

Paul Kuziz,

Title; Exacutive Vice Pragident,
Technology and Requistaly Affairs

Tate ¢/ /s/0!




$ —O7865-
119-R54-5006-006 § 603346
B01-R54-5002-009 S 4437827
301355-5115-115 $ 3020731
Total Decsmber Balance ) $ 1.s17.zec.s7

GONFIDENT!AL BILLING SETTLEMENT AGREEMENT
March 30, Z001/hd/PagoNet-Owast
EDS-D10330-0085%




26. SBC & NAS

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




CONFIDENTIAL CONSENT TO ASSIGNMENT AND
COLLOCATION CHANGE OF RESPONSIBILITY AGREEMENT

.This Confidential Consent to Assignment and Collocation Change of
Responsibility Agreement, dated this 1st day of June, 2001, is entered into by Qwest
Corporation (“Qwest”), Network Access Solutions Corporation ("NAS™). and SBC
Telecom. Inc. (“*SBC™) (the “Agreement™). Qwest. NAS and SBC are referenced in this
Agreement, collectively. as the “Parties.”

RECITALS

WHEREAS, Qwest is an incumbent local exchange carrier (“ILEC™) operating in
the states of Arizona, Colorado. Idaho, lowa. Minnesota, Nebraska, New Mexico. North
Dakota. Oregon, South Dakota, Utah, Washington and Wyoming (“Qwest's ILEC
region’).

WHEREAS, NAS is a competitive local exchange carrier (*CLEC™) certified to
operate in several states in Qwest’s ILEC region, including Arizona, Minnesota and Utah.

WHEREAS. SBC is certified to operate as a CLEC in several states in Qwest's
ILEC region, including Arizona, Minnesota and Utah.

WHEREAS, Qwest and NAS have entered into interconnection agreements
pursuant to sections 251 and 252 of the federal Telecommunications Act of 1996 (the
“Act”) that govern their relationship in several states in Qwest’s ILEC region, including
Arizona, Minnesota and Utah, and those agreements have been approved by the
appropriate state commissions where those agreements were filed pursuant to the Act.

WHEREAS, Qwest and SBC have entered into interconnection agreements
pursuant to sections 251 and 252 of the Act that govern their relationship in several states
n Qwest’s ILEC region, including Arizona, Minnesota and Utah, and those agreements
have been approved by the appropriate state commissions where those agreements were <
filed pursuant to the Act. ;

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

WHEREAS, NAS desires to assign to SBC, and SBC desires to assume, all of
NAS?’ rights, title and interest in thirteen (13) of NAS’ collocations. The thirteen (13)
collocations to be assigned by NAS to SBC are caged physical and cageless physical
collocation arrangements in Arizona, Minnesota and Utah and are specifically identified
in Exhibit A to this Agreement. The thirteen (13) collocations identified in Exhibit A to
this Agreement shall be referenced in this Agreement as the “Subject Collocations.”
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WHEREAS. NAS obtained rights and obligations to the Subject Collocations
pursuant to the approved Anzona, Minnesota and Utah interconnection agreements
between NAS and Qwest.

WHEREAS, 1n Apnl 2001, NAS paid Qwest $404.697.05 for the recurring and
nonrecurring charges associated with the Subject Collocations and $35.035.00 in transfer
fees.

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

WHEREAS, NAS and SBC executed an Assignment and Assumption Agreement.
dated December 22. 2000. whereby NAS and SBC agreed to NAS’ assignment to SBC of
the Subject Collocations. An executed copy of the Assignment and Assumption
Agreement is attached hereto as Exhibit B.

WHEREAS, in December 2000, NAS requested Qwest’s consent to assignment of
the Subject Collocations to SBC.

WHEREAS, in May 2001, Qwest provided SBC with an opportunity to physically
inspect the Subject Collocations and SBC did so prior to the execution of this Agreement.

WHEREAS, in March 2001, upon publication of Qwest’s Collocation Change of
Responsibility Policy (“COR Policy”), a copy of which is attached hereto as Exhibit C,
and at Qwest’s request, NAS submitted change of responsibility orders to Qwest pursuant
to the procedures identified in the COR Policy.

WHEREAS, NAS is seeking to promptly assign to SBC its rights and obligations
to the Subject Collocations. And, whereas, NAS desires to transfer the Subject
Collocations for reasons relating to market conditions and its business operations. And,
whereas. NAS and Qwest dispute whether the change of responsibility (or assignment)
from NAS to SBC of the Subject Collocations is addressed in the Parties’ interconnection
agreements with one another or is subject to the COR Policy.

WHEREAS, the Federal Communications Commission (the “FCC”) has
acknowledged that the Parties dispute whether the change of responsibility addressed in
this Agreement is addressed in their interconnection agreements or is subject to the COR
Policy, but also has determined that time is of the essence. Based upon the unique
circumstances of this matter, the FCC has expressed a desire for the Parties to negotiate
an agreement that would permit NAS to assign to SBC the Subject Collocations,
irrespective of the Parties’ interconnection agreements and Qwest policy.

WHEREAS, to accommodate the Parties’ desires and the FCC’s input regarding
the Subject Collocations, and for valuable consideration, the Parties voluntarily enter into
this Agreement.

2
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AGREEMENT

NAS hereby agrees:

a.

to pay Qwest the sum of $439,732.05 (which is inclusive of
recurring and nonrecurring charges and transfer fees pavable by
the assignor and assignee under the COR Policv). which pavment
was made immediately prior to the execution of this Agreement.

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

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

SBC hereby agrees:

a.

to accept and assume responsibility for, and to pay all recurring
and nonrecurring charges associated with, the Subject Collocations
that accrue after the execution of this Agreement.

except as otherwise provided in this Agreement, to accept and
assume responsibility for the Subject Collocations on an “as is”
basis, with no warranties, express or implied. ’

that the Subject Collocations are subject to, and governed by, the
interconnection agreements between SBC and Qwest that are
currently in effect for the states of Arizona, Minnesota and Utah.

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

Qwest hereby agrees:

a.

that it has received payment from NAS in the amount of
$439,732.05 (which is inclusive of recurring and nonrecurring
charges and transfer fees payable by the assignor and assignee
under the COR Policy) and that, subject to the Parties’ execution of
this Agreement, such payment satisfies all outstanding amounts

that were or are due and owing by NAS for the Subject
Collocations through the date of execution of this Agreement.
NAS’ payment of $439,732.05 resolves all claims by Qwest for
amounts owed for the Subject Collocations through the date of

-
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execution of this Agreement. including recurring and nonrecurring
charges and transfer fees.

b. That NAS. and not SBC, shall be responsible for anv charges or
expenses that were incurred or are due and pavable in connection
with the Subject Collocations prior to the execution of this
Agreement. and that SBC shall be responsible only for those
charges and expenses that arise in connection with the Subject
Collocations after the execution of this Agreement.

c. to provide any non-confidential documentation to the Arizona,
Minnesota and Utah telecommunications regulatory commissions
that those agencies may require regarding the change of
responsibility for the Subject Collocations from NAS to SBC.

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

e that the Subject Collocations are subject to, and governed by, the
interconnection agreements between SBC and Qwest that are
currently in effect for the states of Arizona, Minnesota and Utah.

4. For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest does hereby release and forever discharge NAS and its associates,
owners, stockholders, predecessors, successors, agents, directors, officers, partners,
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: (a) claims for any recurring and nonrecurring charges
for the Subject Collocations incurred prior to the execution date of this Agreement, (b)
claims for any nonrecurring transfer charges for the Subject Collocations under the
attached COR Policy, and (c) claims regarding the Subject Collocations that arise after
the execution of this Agreement.

5. For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest does hereby release and forever discharge SBC and its associates,
owners, stockholders, predecessors, successors, agents, directors, officers, partners,
employees, representatives, employees of affiliates, employees of parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding companies and
attorneys, from any and all manner of action or actions, cause or causes of action, in law,
under statute, or in equity, suits, appeals, petitions, debts, liens, contracts, agreements,




promises. liability. claims. affirmative defenses. offsets. demands. damages, losses. costs.
claims for restitution. and expenses, of anv nature whatsoever. fixed or contingent.
known or unknown, past and present asserted or that could have been asserted. or could
be asserted in anv way relating to claims regarding the Subject Collocations that arose
prior to the execution date of this Agreement.

6. This Agreement does not address, release or discharge any claims that
Qwest may have against NAS, or pavments owed by NAS to Qwest, for (a) NAS’
collocations other than the Subject Collocations and (b) any other services. products or
purchases that NAS has purchased or obtained, or may purchase or obtain, from Qwest:
and Qwest does not waive, release or discharge NAS from any such liabilities.

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

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, bonding
companies and attorneys, from any and all manner of action or actions, cause or causes of
action, in law, under statute, or in equity, suits, appeals, petitions, debts, liens, contracts,
agreements, promises, liability, claims, affirmative defenses, offsets, demands, damages,
losses, costs, claims for restitution, and expenses, of any nature whatsoever, fixed or -
contingent, known or unknown, past and present asserted or that could have been asserted
or could be asserted in any way relating to or arising out of the Subject Collocations prior
to the execution of this Agreement.

9. The terms and conditions in this Agreement shall inure to the benefit of,
and be binding upon, the respective successors, affiliates and assigns of the Parties.

10.  Each Party hereby covenants and warrants that it has not assigned or
transferred to any person any claim, or portion of any claim which is released or
discharged by this Agreement.

11.  This Agreement constitutes the entire agreement between the Parties and
can only be changed in a writing or writings executed by all of the Parties. Each of the




Parties agrees that they have had a fair and reasonable opportunity to identifv. assess and
understand the facts and law relevant to this Agreement.

.12, This Agreement shall be interpreted and construed in accordance with the
laws of the state of Colorado, and shall not be interpreted in favor or agamst any Party to
this Agreement except as expressly provided herein.

13.  The Parties have entered into this Agreement after confernng with legal
counsel.

14.  The Parties agree that they will keep the existence of this Agreement, the
substance of the negotiations for this Agreement, and the terms and substance of this
Agreement strictly confidential. The Parties further agree that they will not communicate
(orally or in writing) or in any way disclose the substance of the negotiations and/or
existence and terms and conditions of this Agreement to any person, 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 Parties unless
compelled to do so by law. It is expressly agreed that this confidentiality provision is an
essential element of this Agreement and negotiations. Further, all matters related to this
Agreement shall be subject to Rule 408 of the Rules of Evidence, at the federal and state
level.

15.  Inthe event any of the Parties initiates arbitration or litigation regarding
the terms of this Agreement or has a legal obligation that requires disclosure of the terms
and conditions of this Agreement, the Party having the obligation shall immediately
notify all of the other Parties in writing of the nature, scope and source of such obligation
so as to enable the other Parties, at their option, to take such action as may be legally
permissible so as to protect the confidentiality provided in this Agreement.

16.  The Parties agree that if NAS or SBC materially breaches any part of the
confidentiality and nondisclosure provisions of this Agreement, the breaching Party shall
be liable to Qwest for monetary damages. Because the actual damages that would most
likely result from the breach of this Agreement may be difficult to ascertain, the Parties -
agree that upon a finding of breach by an arbitrator, pursuant to paragraph 17, the
breaching Party shall be liable to Qwest for $25,000.00, attorneys’ fees and costs, and the
amount of any proven actual damages in excess of $25,000.00. For purposes of this
provision, a material breach includes disclosure of: (a) the existence of this Agreement,
(b) the terms and conditions negotiated in connection with this Agreement, and (c) the
terms and conditions documented in this Agreement. It shall not be deemed a material
breach of the confidentiality and nondisclosure provisions of this Agreement for any
Party to disclose: (d) that the Subject Collocations were assigned by NAS to SBC with
Qwest’s consent and the date on which such transfer occurred, (e) that NAS has paid, in
full, any amounts due and owing for the Subject Collocations and that no further charges
have been, or will be, incurred by NAS for the Subject Collocations, and (f) to any FCC
or state telecommunications regulatory official, upon their request, the fact that a
collocation change of responsibility agreement between the Parties exists. If, after




execution of this Agreement. circumstances arise wherebv a Party desires to disclose
information other than the information authorized for disclosure in this paragraph. that
Party may request, in writing, the consent of the other Parties to make such disclosure
and the other Parties shall not unreasonably withhold such consent where disclosure
would not matenally breach the confidentiality and nondisclosure provisions of this
Agreement.

17.  Any claim. controversy or dispute between any of the Parties to this
Agreement shall be resolved by private and confidential arbitration conducted by a single
arbitrator engaged in the practice of law, under the then current rules of the American
Arbitration Association ("AAA”). The Federal Arbitration Act, 9 U.S.C. §§ 1 - 16, not
state law, shall govern the arbitrability of all disputes. The arbitrator shall only have the
authority to determine breach of this Agreement and to award the liquidated damages as
provided for in paragraph 16 of this Agreement, but shall not have the authority to award
punitive damages. The arbitrator’s decision shall be final and binding and may be
entered in any court having jurisdiction thereof. Each Party shall bear its own costs and
attorneys’ fees and shall share equally in the fees and expenses of the arbitrator.

18.  This Agreement may be executed in counterparts and by facsimile.

[remainder of page left blank intentionally]




IN WITNESS THEREOF. the Parties have caused this Confidential Consent to
Assignment and Collocation Change of Responsibility Agreement to be executed as of
this 1st day of June, 2001.

Qwest Corporation

By: 0\/‘-‘»04"\1 /)'[ C{M\’
_ 0
Name: AL{O Y\C/V },)"(anty

Title: Si /) ~1/(,‘/li}~4:1<’(‘~4_;\ Mt

Date: L~ C/

Network Access Solutions Corporation

By: \
Name: Am A“J&{’
Title: Ui@

Date: uj“f{@lt

SBC Telecom, Inc.

By:

Name:

Title:

Date:




IN WITNESS THEREOF. the Parties have caused this Confidential Consent to
Assignment and Collocation Change of Responsibility Agreement to be executed as of
this ____day of May. 2001.

Qwest Corporation

By: _lid ”\ .S e Ay

u%l.' vyl ) T KE NN Q/
LR a A ’
Name: ) Vv 5 W0 NHeo g £ 1

Title:

Date: & ¢ ¢

Network Access Solutions Corporation

Name:

Title:

Date:

SBC Telecom, Inc.

/N .
By: J/ ,%W__
Namezw

Title: pres. dent

Date: \\ALM ', 2001
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Exhibit A

Arizona
Collocation Arrangements
bv CLLI Code
TCSNAZEA 100 SQFT
TCSNAZFW 100 SQFT
TCSNAZMA 100 SQFT
TCSNAZRN 100 SQFT
TCSNAZCO 6 BAYS
TCSNAZCR 6 BAYS
TCSNAZSO 100 SQFT
TCSNAZSW 100 SQFT
PHNXAZNO 6 BAYS
SCDLAZTH 6 BAYS
TCSNAZCA 100 SQFT
Minnesota
Collocation Arrangements
by CLLI Code Size
IMPLSMNDT* [ 100SQFT |
Utah

Collocation Arrangements
by CLLI Code Size

IMAGNUTNM* 6 BAYS }




Exhibitc -

Collocation Change of Responsibility Policy
March 9, 2001

Due to changing economic conditions and revisions of Co-Providers’ network strategies,
Qwest is distributing the following policy for the transfer of a collocation site from one
Co-Provider to another Co-Provider. Qwcst refers to this policy and associated processcs
as a Change of Responsibility. This policy announcement is a revision of the Change of
Responsibility policy dated January 16, 2001. This policy was revised based on
comments and suggestions from the industry. As previously indicated in the previous
Change of Responsibility notification, this service is available beginning March 15, 2001.
Qwest Communications reserves the right to modify this, and any other collocation
policy, as necessary.

This policy addresses the applicable requirements for a Co-Provider to submit an order to
transfer the lease of its collocation site to another Co-Provider. This policy is available to -
all Co-Providers regardless of whether collocation change of responsibility is specifically
addressed in the Co-Provider's Interconnection Agreement. If terms and conditions for
collocation change of responsibility are included in the Co-Provider's Interconnection
Agreement, and those terms differ from those set forth in this policy, then the terms of the
Interconnection Agreement will prevail.

Change of Responsibility, for the purpose of this policy, refers to the authorized transfer
of a leased collocation space and its associated payment obligations from one Co-
Provider to anotber Co-Provider with a commission approved Interconnection
Agrecment. However, this policy docs not address the transfer of collocation sites, which
are part of 2 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)
o A Cancellation Avoidance Request (CAR) permits a Co-Provider to stop work on.
a collocation site it progress, as well as, transfer the responsibility of the -
collocation site to a new Co-Provider in good standing, who agrees to take on the .
legal and financial responsibilities of occupying the collocation site.
o CAR is submitted in lieu of a Cancellation Request.

2) Decommission Avoidance Request (DAR)
¢ A Decommission Avoidance Request (DAR) permits a Co-Provider to vacate and
transfer responsibility for a completed collocation site to another commission
approved Co-Provider who is in good standing with Qwest. The Co-Provider to
whom the collocation is being transferred to agrees to take on the legal and
financial responsibilities of the collocation site.
¢ DAR is submitted in lieu of a Decommission Request.




Change of Responsibility Terms and Conditions
Cancellation Avoidance Request (CAR) Terms and Conditions

A Cancellation Avoidance Request can be requested if:

1) Qwest has not completed the construction of the collocation site as indicated by
Qwest’s distribution of notification of completion.
2) A collocation site has been accepted through the quote acceptance' procedures, but is
prior to notification of completion.
a) Any financial obligations owed to Qwest for the collocation site must be paid in
full

3) Qwest has not taken action to cancel an order due to expiration.
a) Expiration is defined as an existing collocation request that terminates by lack of
customer action.
i) To avoid cancellation the following actions must be taken by the Co-Provider. -
prior to expiration:

(1) Accept the quote and pay the initial 50% and QPF (if applicable), in
accordance with the 30 day quote acceptance time frame or as specified in
the Co-Provider’s Interconnection Agreement.

4) A Cancellation Avoidance Request is not permitted if the Co-Provider has previously
submitted a cancellation request or its original collocation order has expired.

5) All general tenms and requirements associated with a Change of Responsibility have
been complied to and met.

Cancellation Avoidaoce Request (CAR) Charges

Payments Owed to Qwest by the Vacating Co-Provider

Financial obligations for the original collocation request:

1) Quote Preparation Fee (QPF) (if applicable)

2) Charges associated with the constructed clements? of the original collocation
request. )

Change of Respousibility — CAR Rate Elements:
1) CAR Assessment Fee
e Nonrecurring
o Fee assessed applies to the project, order and support management associated
with the administrative function of processing the Change of Responsibility
application and request.
2) Entrance Facility Splice Removal
e Nonrecurring

! Quote acceptance is defined as the receipt of the first 50% payment and written acceptance of the quote.
? Elements for which construction is in progress will be charged in full.




e Charges associated with the removal of the splice at the POI, which is rcquired
per the terms and conditions of the Change of Responsibility policy.
3) Temporary Power Down
" o Nonrecurting
o Charges associated with removal of the BDFB fuse to temporarily down
power.

Payments Owed to Qwest by the Assuming (New) Co-Provider

Change of Responsibility — CAR Rate Elements:
1) Network Administration Fee ,
e Nonrecurring
o Covers the cost associated with updating Network systems to transfer reusable
elements to the new Co-Provider.
2) Security Charges (if applicable)®
e Nonrecurring
o This charge applies to the keys/cards and card readers required for Co-
Provider access to the Qwest Premise for the purpose of collocation.
3) Restoration of Temporary Power Down
e Nonrecurring
o 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 (DAR) Terms and Counditions
A Decommission Avoidance Request can be requested only if:

1) The collocation site’s construction has been completed and Qwest has sent
notification of completion.
2) All financial obligations of the specific site are pmd in full, including payment of the
initial and final 50% owed on all applicable recurring charges
3) Qwest has not taken action to decommission an order due to expiration.
a) Expiration is defined as an existing collocation request that is terminated by lack
of customer action.
i) To avoid decommissioning a Co-Provider must take the following actions
prior to expiration of the collocation request:
(1) Accept the quote and pay the initial 50% by the 30-day quote acceptance
timeframe (if terms of a Co-Provider’s Interconnection Agreement differ,
the Interconnection Agreement’s terms are applied).

? Additional security charges will not be applied if the assuming (new) Co-Provider already possesses the
number of access cards they require to maintain or modify the collocation site.




(2) Payment of the final 50% must bc madc within 30 days of the Ready for
Service (RFS) date (if terms of a Co-Provider’s Interconnection
Agreement differ, the Interconnection Agreement’s terms are applied).
4) Co-Provider has not previously submitted a decommissioning request.

Decommission Avoidance Request (DAR) Charges
Payments Owed to Qwest by the Vacating Co-Provider

Financial obligations for the original collocation request:
1) Quote Preparation Fee (QPF) (if applicable)

2) First 50% of quoted charges

3) Final 50% of quoted charges

4) All applicable recurring charges

Change of Responsibility — DAR Rate Elements
1) DAR Assessment Fee
e Nonrecurring
e Fee assessed applies to the project, order and support management associated
with the administrative function of processing the Change of Responsibility
application and request.
2) Entrance Facility Splice Removal
e Nonrecurring
e Charges associated with the removal of the splice at the POL, which is
required per the terms and conditions of the Change of Responstbility policy.
3) Temporary Power Down
e Nonrecurring
o Charges associated with removal of the BDFB fuse to temporarily down
power.

Payments Owed to Qwest by the Assuming (New) Co-Provider

Change of Responsibility - DAR Rate Elements:
1) Network Administration Fee
e Nonrecurring
o Covers the cost associated with updating Network systems to transfer reusable
elements to the new Co-Provider.
2) Security Charges (if applicable)*
e Noanrecurring
o This charge applies to the keys/cards and card readers required for Co-
Provider access to the Qwest Premise for the purpose of collocation.

* Additional security charges will not be applied if the assuming (aew) Co-Provider already posscsscs the
number of access cards they require to maintain or modify the collocation site.




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

Change of Responsibility General Terms and Conditions

1) Change of Respopsibility is offered for Caged, Cageless and Virtual Collocation.

2) 100% of the Co-Provider’s preexisting financial obligations must be met prior to a
Change of Responsibility space investigation request or transfer application being
accepted by Qwest.

3) The Co-Provider to whom the collocation site is being transferred, must be in good
financial standing and have a commission approved Interconnection Agreement with
Qwest.

a) The terms of the Co-Provider’s Interconnection Agreement to whom the
collocation site is being transferred must have been negotiated with Qwest for the  *
type of collocation for which it is accepting responsibility.

i) If the terms and conditions for the specific collocation type are not mcludcd in
the Interconnection Agreement, the Co-Provider must begin negotiation of its
Interconnection Agreement with Qwest prior to the completion of the Change
of Responsibility.

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

a) If a Co-Provider submits a Change of Responsibility request for a collocation site
that also has a Splitter Collocation associated with it, for the purposes of the
Change of Responsibility policy, Qwest considers this a part of the original
collocation site and the Splitter Collocation must also be transferred with the
leasing rights of the original collocation site.

b) Qwest, however, requires the following elements and services be removed
(disconnected) prior to Qwest accepting the Change of Responsibility-DAR
application request and CAR space investigation request:

e CLECto CLEC

Unbundled Network Elements

Finished Services

Administrative Lines

Entrance Facilities

Line Sharing

Line Splitting

3 If an augment to the collocation site was requested prior to the submission of the Change of
Responsibility request, Qwest will complete the installation of the service or element(s) if installation is in
progress. Qwest will then require the Co-Provider meet 100% of the financial responsibilities for these
elements or services, and if applicable, require the Co-Provider to transfer the elements with the original
elements installed as part of the collocation site. If the quote has not yet been accepted and the installation
of the services/elements has begun, Qwest will bill the Co-Provider the appropriate charge for Engineering
Analysis and Quote preparation, The collocation augmentation will then be permitted to expire,




c) Prior to submitting orders to disconnect Unbundled Network Elements, CLEC to
CLEC, administrative lines, finished services, line splitting and line sharing, the
vacating Co-Provider must notify all end users and partnering Co-Providers of the

~ discontinuance of service.

i) A copy of the notification letter must be sent to Qwest prior to Qwest
accepting the:
(1) Canccllation Avoidance Request (CAR) space investigation request.
(2) Decommission Avoidance Request (DAR) Change of Responsibility

transfer application.

ij) For a CLEC to CLEC - Direct Connect arrangement, the vacating Co-
Provider must submit a Lettcr of Authorization from the owner of the
equlpment cable authonzing Qwest to remove the equipment cable. Removal
charges® will be applied accordingly.

iif) All charges associated with the disconnection of these services, with the
exception of CLEC to CLEC — Direct Connect®, are in addition to the costs of
transferred the collocation site and will be billed independently of the Change
Responsibility request.

d) Ifa Co-Provider submits and Qwest accepts a Change of Responsibility space
investigation request for a Cancellation Avoidance Request, Qwest will stop
construction, at which time the site is subject to Qwest’s cancellation policy if the
transfer of collocation space is not successful.

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, Qwest will
automatically pull the fuse to temporarily down power and remove Entrance Facility
splice at the POI for the purposes of completing the Change of Responsibility order.

6) If a Co-Provider chooses to submit a Change of Responsibility space investigation
request, the Co-Provider authorizes Qwest to release information about the
collocation site and the Co-Provider’s contact information to potentially interested
parties on Qwest’s queue lists.

7) The Co-Provider must submit its Change of Respons1blhty space mvestxgatxon
request and transfer application request to a Qwest Account Representative via
certified mail. A completed Cancellation Order Form must be sent accompanied by a
written request (Letter of Authorization) on company letterhead, and must be signed
by an authorized Co-Provider agent.

¢ To reduce removal expenses for both the vacating Co-Provider, partnering Co-Provider and Qwest for the
purpose of the Change of Responsibility policy, Qwest will retain the Co-Provider’s equipment cable in
exchange for the costs of zemoval
e If the Co-Provider requests that the cabling be removed, Qwest will add charges for the removal of this
item to the vacating Co-Provider’s Chavge of Responsibility quote.
o Requests for CLEC to CLEC - Direct Connect cable removal must be received at the time of the
space inquiry request.




8) The following information rcfers to the high lcvel processcs apd associated policy
requirements used in managing a Co-Provider’s Change of Responsibility space
investigation request. For more detailed information regarding the procedures uscd,
please see Qwest’s website at www.qwest.com.

a) Upon receipt of a Co-Provider’s Change of Responsibility space investigation
request and the appropriate documentation, the following actions will occur:

i) Qwest will review the Central Office qucue list for which the Change of
Responsibility space investigation was requested:

(1) If Co-Providers are in queue that require the same type of collocation,
Qwest will notify the Co-Provider in queue that the vacating Co-Provider
is offering to transfer its collocation space. The following information
will be provided :

(a) Collocation specifications (i.e. quantities of elements installed,
collocation site size, etc.).
(b) Change of Responsibility quotes (Indicates the payments owed to
Qwest for the management of the Change of Responsibility Request).
(c) Vacating Co-Provider’s contact information*
o Name of contact person
e Telephone number of contact person
*Qwest 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-Provider to
begin negotiations for the available space.

(1) Negotiation of the terms and conditions between the vacating Co-Provider
and the new Co-Provider are the responsibility of the two parties. Qwest
does not participate in these discussions nor have any responsibility or
liability for the management of the transfer of the collocation site, nor for
any terms and conditions negotiated by the Co-Providers beyond those
stated in the Change of Responsibility Policy.

iii) If there are no Co-Provider’s in queue, the vacating Co-Provider will be
notified. .
(1) At any time before, during or after the space investigation process, the =

vacating Co-Provider may choose to identify a Co-Provider who has -
interest in the collocation site. Any discussions held and/or agreements
made are at the sole discretion of the vacating Co-Provider.

iv) If the vacating Co-Provider was not able to reach an agreement with a Co-
Provider in queue or another intercsted Co-Provider within 40 days from the
submission of the Change of Responsibility request, one of the following will
apply:

(1) If the Change of Responsibility space investigation request was for a
Cancellation Avoidance Request (CAR) and no agreement was reached,
the collocation site will revert to cancelled status and be subject to
Qwest’s cancellation procedures.

(2) If a Change of Responsibility was a Decommission Avoidance Request
(DAR) and there was no agreement reached, the collocation would remain
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b)

d

e)

active and the original Co-Provider would retain legal and financial

responsibilities for the collocation site.

9) The following refers to the high level processes and associated policy requirements
used in managing a Co-Provider’s Change of Responsibility transfer application
submission. For more detailed information regarding the procedures used, please see
Qwest’s website at www.qwest.com.

a) Once an agreement has been reached between the vacating Co-Provider and the

new (assuming) Co-Provider, the vacating Co-Provider must fill in the Change of

Responsibility Submission of Agreement section of the Order From and resubmit

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 after Qwest receives and accepts the initial Change of
Responsibility application.

i) Required supporting documentation may include:

(1) Letter of Authorization from the vacating Co-Provider indicating
agreement with the terms and conditions of Qwest’s Change of
Responsibility policy, and approval for Qwest to proceed with the required
steps to support the requested Change of Responsibility request.

(2) A copy or copies of the Letter of Notification to any end-users and
collocation partners indicating the discontinuance of services relating to
the collocation space, Unbundled Network Elements, CLEC to CLEC,
administrative lines, finished services, line sharing and line splitting.

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

Upon receipt of the Change of Responsibility transfer application and supporting

documentation, Qwest reviews the documentation and validates its accuracy. In

addition, Qwest verifies that 100% of the vacating and assuming Co-Provider’s
financial obligations with Qwest have been met prior to or at the time of
application submission.

Upon positive verification of the financial and documnentation obligations, Qwest

will proceed with the transfer.

The Change of Responsibility is considered complete when:

i) Network record changes are complete.

ii) Billing is transferred to the new Co-Provider.

ili) Appropriate documentation (as indicated in the Change of Responsibility
policy) has been received by Qwest.

iv) Notification of completion has been sent to the new Co-Provider.

Upon completion of the Change of Responsibility, the new Co-Provider will be

assessed ongoing and future charges for the collocation site based on the terms

and conditions of its Interconnection Agrcement.

10) Unless a shorter interval is agreed upon between the two Co-Providers, the vacating:
Co-Provider has 60 calendar days from the time they submit the Change of

“
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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 from Qwest, the vacating Co-
Provider will have 15 calendar days to notify Qwest that the equipment is not
abandoned. The Co-Provider will then have additional 15 calendar days to remove
their equipment for it not to be considered abandoned.

b) Qwest will review the Co-Provider’s responses and assess if the equipment has
been abandoned. If abandoned, Qwest will send final notification and bill to the
Co-Provider for the labor charges associated with the removal of the abandoned
equipment. Qwest will then dispose of the abandoned equipment.

¢) In the case of Virtual Collocation, Qwest will automatically remove all equipment
within 60 days and retumn it to the Co-Provider. An additional charge will be
assessed and billed for the removal of the Co-Provider’s equipment.

11) Once the collocation site has been transferred, the new Co-Provider may modify the
collocation site by submitting augment orders.

a) Types of augment orders that may need iamediate consideration are:

i) Entrance Facility requirements
ii) Finished Services or Unbundled Network Elements
iti) Power Requircments

b) Charges for augmentations to modify transferred collocation sites will be based
upon the new Co-Provider’s Interconnection Agreement.

12) The vacated Co-Provider must relinquish security access, if they do not currently
lease another collocation site at the vacated Central Office. New Co-Providers
without sufficient or cxisting access to the Central Office must submit access requests
utilizing Qwest's security request procedures.




27. Worldcom

Conﬁdentlal Billing Settlement Agreement with Qwest
| dated 12/17/00




CONFIDENTIAL BILLING SETTLEMENT AGRESMENT

© This Confidential Biling Settlement Agresment (hersinaiter “Settlement
Agreement”) is made and entered into this __ day of Novemper __ , 2000, by and
>etween W@ridCom, Inc., a corporation organized uncé;r he iaws of the State of
Ssorgia with its prin;:ipél place of business located at £00 Ciimon Center Drive, Clinton,
Aississippi 32056, on behalf of its subsidiaries Brooks Fiber Communications (“BFP”)
ind MC! Metro Access Transmission SeM’ces, Inc. (MCim) and Qwest Corporation
‘Qwest”). Qwest and WoridCom are referred to collectively herein zs the *Parties.”

PREAMBLE

1. WHEREAS, BFP is a competitive local exchange provider operating in the
state of Arizona, Minnesota, New Mexico anc Utan; and,
2. WHEREAS, MCIm is a competitive local exchange provider operating in
the state of Arizona, Colorado, Minnesots, and Washington; and,
3. WHEREAS, Qwest is an incumbent local exchange provider operating in
‘ the states of Arizona, Colorade, Minnesota, New Mexico, Washington, and
Utsh ; and, |
4. WHEREAS, both Qwest and WorldCom have eniered into interconnection
agreements pursuant to the federal Teiecommunicstions Act of 1925
("Act’), under Section 251 and 252 of that Act. and those agreements
~have been approved by the appropriate staie commissions where those
agreements were filed pursuant to the Act.; and
5. WHEREAS, disputes have arisen under the interconnection agreements
in the above mentioned states relating to the appropriate amount of local
and intral ATA toll traffic to be billed by WorldCom to Qwest: and
8. WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned states relating to the appropriate rates and charges
for local and intraLATA toll to be billed by WoridCom to Qwest: and
7. WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned states as {o the appiicatility of charges and the

u




traffic subject to interim Number Portability; and
8. WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned states as to the applicability of reciprocal
compensation charges for Internet related traffic delivered to WorldCom

by Qwest ; and
8. WHEREAS. the Parties desire to partially resolve their disputes regarding

certain of these billing disputes under the interconnection agreements as

set forth herein.

NOW, THEREFORE, in an attempt to resolve certain issues in dispute and avoid costly
fitigation, the parties voluntarily enter into this Settlament Agreement to resolve certain
of these disputes, claims and controversies between the Parties as of the date of this

Agreement in the aforementioned states as follows.
SETTLEMENT

- 1. Subject to the Reservation of Rights in Paragraph 3 of this Settlement
Agreement, Qwest shall pay to WorldCom within ten (10) business days of the
execution date of the Settlement Agreement the sum of $5,677,476.76. This
sum shall apply as payment in full, for the amounts WoridCom claims it is owed
in connection with the Billing Disputes listed in Paragraph 2 as of August 10,
2000, except for certain disputed items listed below:

payment for Internet reiated traffic to MClm in Arizona —section 2.B below

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

2.D bélow

After this settlement agreement is executed and payment is received, WorldCom
shall credit Qwest any remaining balance due on the next regular monthly invoice
issued by WorldCom. -

BILLING DISPUTES

_



The Pzries enter into the following settlemert 'n srésr ‘o resclve issuse

)

recaraing the ommg disputes uno r ihe panies merconnecion agreements ‘or

he steies rAnzona Co:orcao anecota New Mexico. Jteh and Weshingien.

(A) Ussge Disputes -
In order to calcuiste the appropnigie .cczi sna intralATA toll
volumes to be billed by WoridCom to Qwest, ch‘c‘C.:m agrees {0 use the
trarfic spiit faciors developea jointly with Qwest prosceciively and to adjust
the Qwest usage billing retroactively from the Augusi. 10 in accordance
with the factors (*Factor” or “Factors™) in the Recisrecai Campensaﬁon
Usage Charge Reconciliation document attached nersto. and by this

reference, incorporated herein as Exhibit A,

The Faclors were developed for purposes o‘ segregating the total
non-IXC related traific delivered by Qwest o Wecriccom into the three
categornies of Local, IntraLATA toll and “all other’ aoncemeensible traffic,
The Factors were developed jointly through comparison of WorldCom's
call record data and Qwest's measuremenis frem its CROSS7 Traffic
Routing data & Toll Utilization and Tracking (TUT) daia for each State
listed sbove. |

The Local Traffic anqvﬁ}pt'emet-related Facier hias been computed
from CROSS7 Trafﬁc'_ Routihr‘)ig‘data using the universe of local traffic
delivered o Woridccm‘which; ‘or the sole purpose of caiculating the local
traffic split factor, includes internet related traffic volumes. In addition,
billing for direct end office routed calls for which no cz ”iling party number
(“No CPN") is supplied is addressed by the inclusion 2f the volume for this
category of trarﬁc m the coemputation of the Locsl ?:afrfic and Internet-

€ = JF.\

relcted Facior.




The Toll Traffic Factor was developed jointly through a comparison
of WoridCom's call record data and measurements from Qwest's TUT
data plus an addiﬁve for Independent Company ("ICO") originated toll
where Qwest is either the designated Toll Carrier for the ICO's end users,
or where Qwest has been chosen (by ballot or by default) by the ICO’s
end user as their presubscribed intraLATA Toll Carrier. |

WorldCom agrees to apply these factors in lieu of specific
measurement in order to avoid billing Qwest for rés.iduél usage, which
includes, but is not limited to, the remaining portion of tandem routed “No
CPN" traffic, transit traffic for both local and toll, and intralLATA toll for
which Qwest is not the intraLATA Toll Carrier.

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 disputés between the Parties on this

issue.

The Parties agree to utilize the methodology set forth in Exhibit A.
to issue invoices based on the application of the Factors against total
CABS traffic volumes recorded by WorldCom from Qwest beginning with
the August 2000 usage period and continuing until at least January 1,
2001. Qwest shall have the right to engage a Certified Public Accounting
firm as an independent auditor to conduct audi{s of the WorldCom CABS
Volumes used for billing under this Setflement Agreement.' Such audits
will occur no more than once each year. Selection of the Audit firm will be
subject to the approval of WorldCom, and such approval shall not be
unreasonably withheld,. Qwest agrees t’o__,“'pay all fees and expenses of the
‘selected auditor, when Qwest requests th.e audit. Audit procedures will be
subject to professional atiestation engagement standards.  Such




prr-edures wiil be reasonatle and jointly agreed = dv ‘NerldCom ana

Qwest prior to perormance of the audit, zna Scin samies will work

together in s ccmmerciaily reasonable manner.

The Panies agree to meet at lezst fonv-five .<4E; davs prior to
January 1, 2001 to reach agreement on what precess. 1 any, will replace
the use of the Factors by WoridCom to bill Qwes: ‘or ocal, EAS and
intralL ATA toll traffic. In the event the Parties do not rescn sgreement on
the replacement of the use of Factors, the appiication of ‘he billing factors
contained in the Settlement Agreement will remain in 2ffec:, and amounts
paid pursuant to those invoices will be final and not subjeci to change on
future agreements. -

After December 31, ZOOO, either Pany mzv terminate the
application of the Factors io volumes used for CAES billing by providing
thirty (30) days writien notice to the other Pany. If zither Pany exercises
its night to terminate the use of these ‘aciors withoui a subsequent
agreement on the appropriate billing factors to te sppiied. the Parties will

“submit invoices based on terminating recordings and acwal call detail
mezsurements. Such termination shall not impac: the continuing
enforceability of the remainder of this Seitlement Agreement. If either
Party gives notice of termination, the Parties agres io inilizie negotiations

to address this issue.

Al N ¥

e

Qwest agreés to provide fto WorldCom derziled transit reports
specifying transit traffic from identifiable camiers, starting with the October
2000 data month, and ending with the Ociober 2001 data month,

(B) Internet RelstedTraffic Disputes

The Local Traffic and Intemetrelated Factors were caiculated for egach

state including Imemet related traffic delivered o WoridCom by Qwest.




Subject to the Reservation of Rights in Paragraph 3 of this Seftlement

Agreement;

Qwest agrees to pay to WoridCom the local usage charges for Internet related traffic
pursuant to the MClm interconnection agreements for the states of Minnesota and
Colorado until new interconnection agreements between the parties has been executed,
Notwithstanding the foregoing, if an appropnate state or federal regulatory agency or
court issues an order, or if a legislative body enacts a law, altering the methodology by
which reciprocal compensation is to be administered and/or calculated in Minnesota or
Colorado, or if either party takes an action, by contract or otherwise, which under law
would affect the appropriate methodology that applies to the interconnection
arrangements for administering and/or calculating reciprocal compensation obligations,
the Parties agree that the application of reciprocal compensation to Intemet related

" traffic will be modified to the extent necessary to be consistent with such
order,legislation, or action of a Party, subjec! to any appeal rights.

Qwest agrees to pay local usage charges for intemet related traffic pursuant to
the BFP interconnection agreements for the states of Arizona and Minnesota until new
interconnection agreements between the parties have been executed, Notwithstanding
the faregoing, if an appropriate state or federal regulatory agency or court issues an
order, or if a legislative body enacts a law, allering the methodology by which reciprocal
compensation is to be ‘
administered and/or calculated in Arizona or Minnesota, or if either party takes an
zztion, by contract or otherwise, which under law would affect the appropriate
methodology that applies to the interconnection arrangements for administering and/or
caleulating reciprocal compensation obligations, the Parties agree that the application of
reciprocal compensation to Internet related traffic will be modified to the extent
necessary to be consistent with such order, legislation, or action of a Party, subject to

any appeal rights.
The Parties agree that Qwest will continue to dispute that

portion of the local usage charges billed by WorldCom on behalf of MClm
in Arizona for traffic that is Internet related. Qwest will only pay that portion
of the local usage charges which is not disputed, including but not limited
to Intemet related traffic, based upon factors shown in Exhibit A This
Settlement Agreement does not prohibit WorldCom from pursuing all
available legal remedies to seek an Order directing that Qwest be required
to pay local usage charges for Internet related traffic in Arizona.




The Panties agree that the amount of reciprocal compensation

usage charges in dispute for Imemet related traffic invoiced as of August

10, 2000 is shown on Exhibit A.
(C)Local Reciprocal Compensation Rate Dispuies

The Parties agree that the appropriate reciprocal compensation
rates for the states in which the parties have an interconnection

agreement are as follows:

For the state of Minnesota, the reciprocal compensation
charges will be calculated using the local in‘tercanhecﬁon rates, and
specifically the tandem and end office rate slements, for traffic
delivered to WoridCom by Qwest. Pursuant (o the Minnesota
Public Service Commission’s Order in Docket Ci-£6-1540, Qwest
shall compensate WorldCom at a rate of $0.00451 for all local
minutes, including calls made to ISPs. The Panies recognize that
this rate could be subject to change pending a final Order in this

Docket and agree to true up billings should this occur,

For the state of Arnzona, the reciprocal compensation
charges, for traffic delivered to WorldCom by Qwest under the BFP
interconnection agreement will be calculsied using the local
interconnection rates, specifically the tandem and end office rate
elements, subject to future Commission orders addressing tandem
element charges for local traffic. For trafﬁé delivered to WorldCom
by Qwest under the MCIm interconnection agreement, reciprocal
compensation charges will be caleulated using the local
interconnection rates, specrﬁcs!ly the end orf' ice rate elements,
subject to future Commission orders acdre mg tandem element

charges for local traff o}




For the state of Colorado, the reciprocal compensation
charges for trafiic delivered to WorldCom by Qwest under the
MClim interconnection agreement, will be calculated using. the local
interconnection rates, specffically the end office rate elements,
subject to future Commission orders addressing tandem element

charges for local traffic.

For the state of Washington, the reciprocal compensation
charges for traffic delivered to WorldCom by Qwest under the
MCim imercohnection agreement, will be catculéted using the local
interconnection rates, specifically the end office rate elements,
subject to future Commission orders addressing tandem element
-charges for local traffic. The application of reciprocal compensation
charges is contingent upon the conversion from the existing *bill
~and keep’ amangement, and these charges would apply only
pfospecﬁve!y from the date of the conversion from “bill & keep”.

For the state of New Mexico, the reciprocal compensaﬁon
charges, for traffic delivered to WorildCom by Qwest under the BFP
interconnection agreement, will be calculated using the local
interconnection rates, specifically the end office rate elements. The
application of reciprocal compensation charges is contingent upon
the conversion from the existing *bill and keep” arrangement, and
these charges would apply only prospectively from the date of the

conversion from “bill & keep”.

For the state of Utah, the reciprocal compensation charges,
for traffic delivered to WorldCom by Qwest under the BFP
interconnection agreement, will be calculated using the local

interconnection rates, specifically the end office rate elements.

(D) Interim Number Pontability (INP) Traffic Disputes




WeridCom has computed unpaid charges associated with

imerexchange Carrier toil traffic delivered over INF iacliities. Thess
outstanding charges total $276,700.53 as of August 10, 2000.
Qwest has iaken the position that their liapiity for zzyment of swiiched
access revenues associated with the INP servicz terminaied in November
1828. Qwest has indicated that they are willing to pav 365,268.13 of the
outstanding balance. WorldComn will agree to sccapt this pavment while

continuing to address the unpaid balance of $210, 422, 40 with Qwest.
RESERVATION OF RIGHTS

3. The Parties disagree with respect to whether cails {10 Intemet Service Providers
(*ISPs”) constitute locai traffic subject to reciprocal compensaticn obligations. By
entering into this Settlement Agreement, neither party waives its right to advocate its
view with respect to this issue, and the terms of this Settlement Agreement and Qwest's
pavment to WoridCom under those terms shall not be construed as agreement by
Qwest that calls to [SPs constitute local traffic subject to reciprecal compensation
obligations with regard to any period of time,. Specifically, Qwest reserves its rights to
challenge or continue to challenge at any state or federal legislature, regulatory
commission, court or other appropriate govemment entity the application of local
reciprocal compensation obligations to ISP traffic and to seek reimbursement for
reciprocal compensation previously paid on ISP traffic. However, for Intemet related
traific 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
Billing Settlement Agreement despite its reservation of rights to challenge or continue to
challenge at any state or federal legisiatiure, regulatory commission, court or other
appropriate government entity the application of local reciprocal compensation
obligations to intemet related traffic. Moreover, Qwest

reserves the right o seek a true-up from July 31, 2000 to the date of any

legislative, regulatory, or judicial action relating to the appropriate terminating
compensation rate or methodology for Internet related traffic. Similarly, WoridCom
reserves its rights to assert that reciprocal compensation obligations apply to ISP traffic
and that reimbursement for reciprocal compensation previously paid on ISP traffic is
inappropriate. Because this settlement agreement is the result of negotiations based
upon various commission and other regulatory decisions, it does not reflect the views of
Qwest and cannot be used against Qwest in any forum by WorldCom as an admission.




N

RELEASE

4 In consideration of the payments, credits and covenants and speciﬂc exclusions
set forth herein, WoridCom releases Qwest with respect to all claims for trafﬁc _
terminated by WorldCom for Qwest, and Qwest releases WorldCom with respect to tbe
Billing Disputes, for the periods in each state as indicated in Exhibit A. Accordingly,
Qwest and WorldCom hereby discharge and forever release each other, their
predecessors, successors, assigns, parent company, affiliates, subsidiaries, directors,
officers, employees and agents, from each and every past, present and future action,
charge, ob!igatioh, costs, expenses, claim, right, liability or demand of ahy kind, known
or unknown, which the Parties now have with respect to the for traffic terminated by
WorldCom for Qwest and the Billing Disputes described herein, for the periods in each

stzte as indicated in Exhibit A.
CONFIDENTIALITY

~ 5. A The Parties further agree that neither of them will disclose the contents of
this Settlement Agreement or the fact of this settlement or any matters pertaining to this
settlement, its negotiation or its terms, unless such disclosure is: (i) lawfully required by
any govemnmental agency, (ii) otherwise required to be disclosed by law; or (jii)
necessary in any legal proceeding in order to enforce any provision of this Settlement
Agreement. The Parties agree that they will notify each other in writing within five )]
calendar days of the receipt of any subpoena, court order, or administrative order
requiring disclosure of information subject to this non-disclosure provision. Any noticés
required under this paragraph shall be served upon the Parties via telecopier and

overnight priority mail as follows:




For WorldCom: For Qwest

Thomas F. O'Neil lll, Zsguire General Counsei intercznnection
Chief Legal Counsel

Mark B. Ehrlich

Associate Legal Counsel

MC! WorldCom, Inc. - _ Qwest Corperation
1123 15th Street, NW 1801 Califernia Suite 2800
Washington, DC 20036 | Denver, CO 80222
Telephone No. (202) 726-6412 (303) 672-2877
Telecopier No. (202) 736-6}'10 (303) 28E8E7C
B. In the eyent__that s parny breaches the terms of this coniicentiality provision a

party may seek to compel compliance, if the legal requirements nave been met. All
parties shall bear their own costs and attorneys fees and other expenses in seeking

compliance with the agreement, or seeking an action pursuani 12 paragraph 15 be!owv.
MISCELLANEDUS TERMS AND CONCITIONS

6. Except as otherwise provided in this Settlement Agresment, no amendment or
waiver of any provision of this Settlement Agreement shail be effective unless the
szme is in writing and signed by an officer of the Pany against whom such
amendment, waiver or consent is claimed. In addition, no course of dealing or failure

of a Party strictly to enforce any terms, rights or conditions of this Settlement

Agreement shall be construed as 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 o be an admission by
either Party, or any of their former or current parent companies, successars, assigns,
affiliates, subsidiaries, direciors, officers, employees and agents, that any one of them
may have acted wrongfully and/or illegally in any manner and the settlement set forth
herein shall,not. be_construed by any person or in_any court, agency or tibunal

whatsoever as a present or past admission of liability.

W




8. The Parties vnegotiated the terms and conditions of this Settlement Agreement
as a total arangement and it is intended to be taken as a whole. If any provision of this
Agreement should be declared to be unenforceable by any administrative agency or
court of law, the remainder of the Agreement shall remain in full force and effect, and

shall be binding upon the Parlies hereto as if the invalidated provision were not part of

this Agreement.

) Each Party represents that the person whose signature appears on this
_ Settlement Agreement on behalf of such Party has authority to bind such Party.

10.  This Settlement Agreement may be signed in counterparts.

11.  This Settlement Agreement shall be binding on and inure to the benefit of the
respective successors and permitted assigns of the Parties.

12.  Any assignment by either Party of any right, obligation, or dufy, in whole or in
part, or :of any interest hereunder, without the written consent of the other Party, shall be
void, except that either Party may assign all of its rights, and delegate i.s abligations,
liabilities and duties under this Settlement Agreement, either in whole or in part, to any
entity that is a corporate affiliate of that Party without consent, but with written
_notification.  The effectiveness of an assignment shall be conditioned upon the
mgssigr}ee’s assumption of the rights, obligations, and duties of the assigning Party.

13. Qwest and WorldCom shall execute such further instruments and documents and
shall perform such further acts as may be reasonably necessary or convenient to carry
out and perform the terms and provisions of this Settlement Agreement.

14.  This Settlement Agreement has been carefully and fully read by the Parties and
by their counsel. The Parties understand the contents of this Settlement Agreement;
have signed this Settlement Agreement of their own free act and deed; and understand




this Setilement Agreement shzll be binding on them, their successors, heirs ang

‘assigns.

15.  The Parties agree that in the event of any dispute, cohtroversy or claim
(individually and collectively, a *“Dispute”) arising under or related to this Settlement
Agreement, and upon the writien request of either Party, each Party shall appoint a
designated representative who has authority to settle the Dispute. The designated
representatives shall meet as often as they reasonably deem necessary in order to
discuss the Dispute and negotiate in good faith in an effort to resolve such Dispute. The
~ specific format for such discussions will be left to the discretion of the designated
representatives. If the Parties are unable to resclve iésues related to a Dispute within
thirty (30) days after the Parties’ appointment of designated representatives, a Party
may pursue all available remedies in any appropriate forum . Any Par‘ty’é attemnpt to
remedy such Dispute chall be governed, in all respects, under the laws of the State of
the chosen forum, imespective of that forum’s choice of law ruies. Notwithstanding the
foregoing, in no event shail the Parties permit a pending Dispute to disrupt service to

any WorldCom or Qwest customer.

16.  The Parties acknowledge that 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 respect 1o these issues, and that
there are no other agreements, conditions or understandings between them that

are not incorporated into this Settlement Agreement.

17 This Confidential Billing Settlement Agreement constitutes an agreement

between the Parties and can only be changed in a writing or writings executed by both
- Parties. Each of the Parties forever waives all right to assert that this Confidential

Billing Settlement Agreement was the resuit of a mistake in law or in fact, '




WITNESS the following signatures on the dates set forth.

QWEST WORLDQOM, INC.
By: ' : : ‘
Name: Al T = vy Namei A A560
. \ o ./ " ”
/5!)1.1:& |
Title: Vice-President el g ) | Title: Chief Legal Counsel
' ~ Wholesale Markets Einggace Senior Vice-President

Lo l%h}w '\-]/

oS .
Date: L‘l//f' ol Date //,{.7//}4)
. /-
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28. XO formerly N extlink

= Conﬁdentlal Billing Settlement Agreement with
~ - US West dated 5/12/00 |




SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

~This Confidential Billing Settlement Agreement (“Agreement”), dated May v >
2000, is between U S WEST‘Communications, Inc. (“‘U S WEST") and NEXTLINK. .
Communications, Inc., on behalf of itself and its operating subsidiaries (collectively
“NEXTLIN_K") who hereby enter into this Cvon'ﬁdential Billing Settlement Agreement with |
| regard to‘ the following:

RECITALS ‘

1. Us WEST-is an incumbent local exchange -prbvidér operating in the
states of Arizona, Colorado, ldaho, lowa, 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 operating region.

3. Whereas both U S WEST and NEXTLINK héve entered into
-interconnection agreements pursuant to the federal Telecommunications Ac_t‘of 1996
("Act”), under Section 251 énd 252 of that Act, and those agreements have been
-approved by the appropriate state commissions where those agreements were filed
pursuiant to} the Act. US WEST and NEXT LINK operate under those agreements.

4. Disputes between the Parties have arisen in a8 number of states under the
interconnection agreements regarding a number of billing issues, including interim
'ndmber p_or‘cability and terminating switched access, reciprocal compensation, enduser

customer billing disputes, Washington collocation billing and Spokane/Seattle BAN

claims. : : \
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5. in an attempt to finally resolve those issues in dispute and 1o avoid delay
and costly Iitigatioh, and for valuable consideration, the Parties voluntarily enter into this
Qonfidential Billing Settlement Agreement to resolve all disputes, claims and

- controversies. betweeh the Parties, as of »‘the date of this Agreement that relate to the
malters addressed herein and release all claims related to those matters.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

1. INTERIM NUMBER PORTABILITY/TERMINATING SWITCHED ACCESS/800
' ORIGINATING AND TERMINATING RECORDS

U SWEST and NEXT‘L!NK agree to resolve all Market Expansion Line ("MEL")
charges outs{anding ihrough Apri‘lﬁ30, 2000, incurréd énd owec; by N'EXTLINK in tﬁe
‘states of Utah and Washington in the mannef described in the last paragraph of this
~ section 1. | v | o _ (
In cohsideration 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 termina_ting switched access charges in the manner
described in thé last paragraph of this section 1. |
U S WEST and NEXTLINK agree to resolve the Parties’ dispute regarding the
800 number originating ‘.and terminating re‘cords issue in the manner described in the
last paragfaph‘of this section 1. |
The form of settlement for the interim number portability/terminating switched
access/800 originating and terminating records .issués 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
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within thirty (30) business days following the Parties’ execution of this Agreement. This

settlement term is subject to this Confidential Billing Seftlement Agreement.
2. - RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC

The Partie"s agree that in the statés 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/movdem traffic of .601 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 thé state of Arizona
only, the Parties agree nof to bill each other for réciprocal comp'ensation for internet-
related/modem trafﬁ_c and non internet-related/modém traffic through March 371, 2000.

Effe;tive January 1, 2000.. for non internet-related/hodem trafﬁc and internet- |
related/modem traffic that originates from U S WEST, in all statés except fbr
Washingtor; and Utah, U S WEST agrees to pay NEXTLINK at the end office rate. In
Utah, and éu‘bject tc the terms of the Parties’ Interconnection Agreem.ents. US WEST ‘
agrees to pay NEXTLINK at the tandem rates for the non intemet’-related/modemv traffic
and internet-related/modem traffic originated by U S WEST that is routed through a U S
WEST tandem and terminated by NEXTLINK—approximately 11% of U S WEST'S
traffic terminating to NEXT! LINK according to U S WEST measu're,ments.

I';'or billing purposes, in Utah, NEXTLINK will feéalculaté the MOUs for both
internet-related/modem traffic and non internet-related/modem traffic billed to U S
WEST between January 1, 1999 and March 31, 2000 using the 11% factor and will
provide U S WEST with a trued-up bill based on that recalculation. For the period

between April 1,.'2000 and September 30, 2000, NEXTLINK will use thj? 11% factor.
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applied to total non interne't-related/mod»em traffic and internet-related/modem traffic to
calculate local MOUs for such traffic to be billed to U S W_EST at the tandem rates. In
Utah, f!or billing at the fandem rétes local MOUs for non internet-related/modem traffic
and internet-related/modem trafﬁc toUS WEST béginning September 30, 2000, and at
six (6) month intervals thereafter, the 11% factor will bé updatgd based on actual

usage, and per mutual agfeement.

These settlement terms are subject to this Confidential Billing Seﬁlement
Agreement. |
3. ENDUSER CUSTOMER BILLING DISPUTES

In consideration for NEXTLINK's agreement to adhere tb 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 disputéd
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
NEXTLINK. NEXTLINK expressiy agfees that U S WEST is not responsible for
initiating the termination of any service or facilitieé U S WEST is providing to endusers,
_ including but not lihited to, placing disconnect orders with U S WEST. If NEXTLINK or
~its enduser fail to initiate the termination of services or facilities U S WEST is providing
to the enduée'r. 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 settiement terms will fully resolve thg? 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 NEXTLINK agree, in the state of Washington and for any
collocation charges incurred through Aprit 30, 2000, thai NEXTU’NK will pay $80,000 in
honrecurring charges per new collocation site (excluding auQments) and thatU 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 srite. us
WEST égrees to provide éuch bfll 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
month'ly recurring charges for collocation incurred by NEXTL!NK in the state of
Washingtoﬁ through April 30, 2000, the Partiés agree that the monthly recurring
charges péid by NEXTLINK satisfy its payment obligations (subject to verification that
NEXTLINK has paid sucﬁ charges for each month through April 30, 2000 and for each
collocation site) and thét uUs WEST will prdvide NEX.TLINK with a bill credit for the
difference, if any, between what NEXTLINK has been billed for monthly recurring
charges and the amount of monthly recurring charges for collocation it has paid. U S
WEST agrees to provide anyrsuch' 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 monthly recurring charges within thirty (30) days of receiving thé bill

credit.
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U S WEST and NEXTLINK agree, for the period beginning May 1, 2000 and
going-forward in the state of Washington, that U S WEST will bill, and NEXTLINK will
pay, $80,000 in 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 colﬁocation site specified in this 'Agreeme'nt, the Parties
agree that a true-up will apply to any éollocation charges incurred by NEXTLINK
‘between May 1, 2000 and such date as the Washington Commission-ordered
collocation rates are effeciive. 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 Méy 1, 2000 and going-forward in the state of Washingtoﬁ. the Parties agree
that U S WEST will bill, and NEXTLINK will pay, monthly recurring charges for
collocation at the U S WEST TELRIC rate or such other raie 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
-agree that a true-up will apply to any monthly recurring charges for collocation incurred
by NEXTLINK between May 1, 2000 and such date as the Wasﬁington Commission-
ordered collocation recurring 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 recurring rates.
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Regarding collocation augments, U S WEST and NEXTLINK agree to work
together, on a business-to-business basis, to address any questions or issues
concerning augment pricing or intervals.

These settlement terms are subject to this Confidential Billing Settlement
Agreeh‘went. '

5. SPOKANE/SEATTLE BAN CLAIMS

U S WEST agrees to correct the Spokane/Seattle BANs and tax exempt statusr
as spéc’iﬁedby NEXTLINK. The corrections will appear in NEXTLINK's May billing
invoice. Such c.orréctions' will inciude a bill credit in the amount of 1 .528.59/. .This
Settlement term is subject to this Confidential Billing Settlement Agreement.

6. For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, NEXTLINK and U S WEST do hereby release and férever discharge the
other and tﬁe qther's associateé, owners, stockholders, predecessors, successors,
agents, diréctors, 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
manher of action or actions, causes 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, cosfs, claims for
restitution, and éxpenses, of any nature whatsoever, ﬂxed or contingent, known or
unknown, .pasf and present asserted or that could have been asserted or could be

asserted in any way relating to or arising out of the billing disputes/matters addressed

herein. ;
t
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7. The terms and conditions contained in this Confidential Billing Settlement
Agreement shall inure to the benefit of, and be binding upon, the respective
successars, 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 whfch is released dr
discharged by this Conﬁdentiial Billing Settiement Agreement.

9.b The Parties ekpressly agree that they will keep the substance of the negotiations
and or conditions of the setlement and the terms or substance of this Confidential
Bilvling Settlement Agreerﬁent strictly conﬁd_eﬁtial. The Parties fuﬁhef agree that they
will not communicate (orally or in writing) or in any Way disclose the substance of
negotiations and/or conditions of .the settlerﬁeht and the terms of substance of this

Agreement td any berson, judicial or administrative agency or body, business, entity or
association. or anyone else for any reason whatsoever, without the prior express‘ eritten
consent of -the other Party unless compelled to do so by law. It is exbressly agreed that
this confidentiality provision is an essential element of this Confidential Billing
Settlement Agreement. The Parties agree that this Confidential Billing Settiement

- Agreement and negotiations, and all matters related to these two matters, shall be
subject to the Rule 408 of the Rules of Evidence, at the federal and state level.
10. In the event either Party has a legal obligation which requireé disclosure of the

‘terms and conditiéns of this Conﬁdehﬁal 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 Paﬂrty, at its ovption, to take such

action as may be legally permissible so as to protect the conﬂdential(%y provided forin |
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this Agreement.

11.  This Confidential Billing Settlement Agreement constitutes the entire agreement
between the Parties and can only be changed in'e writing or writings executed by both
of the Parties. Each of the Parties forever weives all right to assert that this
Confidential Billing Settlement Agreement was a result of a mistake in law orin fact.

- 12. This Confidential Billing Seﬂlement 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

i herein. | .

13.  The Parties' have entered into this Confidential Billing Settlement Agreement
after conferring with legal counsel. |

14. If any provision of this Confidential Billing Settiement Agfeement sheul_d be
declared to be unenforceable by any administrative agency or court of law, the
-remainder of the Confidential Billing Seﬁiement'Agreement shall remain in full force and

- effect, and shall be binding upon the Parties hereto as if the invalidated provision were
not part >of this Confidential Billing Settlement Agreement.

18, Any claim, controversy or dispute between the Parties in connection with this
.Confidehtial Billing Settlement Agreement shall be resolved by private and confidential
arbitration conducted by a single arbitrator engaged in the practice of kaw, under the
then current rules of the American Bar Association. The Federal Arbitration Act, 9
U.S.C. §§ 1-16, not state law, shall govern the arbitrability of all disputes. The arbitrator
shall only have the authority to determine breach of this Agreement, but shall not have

the authority to award punitive damages. The arbitrator's decision e‘hall be final and
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binding and may be entered in any court having jurisdiction thereof. Each Party shall

bear its own costs and attorneys’ fees and shall share equally in the fees and expenses

of the a\rbitrator.

16. The Parties acknowledge and agree that they have a legitimate bil[ing dis_pu'tev ,
about the iésUes described in this Confidential Billing Set’tlemént Agreement and that
the resolution reached in thfs Agreement represents a compromise of the Parties'
poéitions. Therefore, the Parties agree that resolution of the issues containéd in this
Agreement cannot be used against the other Party.

17. This Conﬁdential-Biiling Settiement Agreement may be executed in counterparts

and by facsimile.

1
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IN WITNESS THEREOF, the Parties have caused this Confidential Billing Settlement

Agreement to be executed as of this _| -day of May 2000.

NEXTLINK Communications, Inc.

By:

Title:

Date:

1!

U-S WEST Communications. Inc.

By: M mas{w

Title: Vo B,w.-z(ud Q,M
Maarts - Fimenu
Date: Shalopy
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IN WITNESS THEREOF, the Parties have caused this Confidential Billing Settiement

Agreemer‘\t to be executed as of this 12th day of May 2000.

NEXTLINK szmunic.zs, Inc. 5 ' US WEST Communications, Inc.
By: : | By:

" R. Gerard Salemme

Title: Senior Vice President External Affaifs . Title:

Date: _ 5. \2.- 0D Date:
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