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. I  

BEFORE THE ARIZONA CORPORATION COMMISSION 

MARC SPITZER 
Arizon Chairman 

Commissioner i D ETED 
WILLIAM MUNDELL 

JEFF HATCH-MILLER 
Commissioner 

MIKE GLEASON 
Commissioner 

KRISTIN MAYES 
Commissioner 

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

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

ARIZONA CORPORATION COMMISSION, 

Complainant, 

V. 

QWEST CORPORATION, 

Remondent . 

DOCKET NO. RT-00000F-02-027 1 

DOCKET NO. T-00000A-97-0238 

DOCKET NO. T-0 105 1 B-02-087 1 

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

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

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

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

1. Eschelon (formerly ATI) ConfidentiaVTrade Secret Stipulation with US 

2. Eschelon Trial Agreement with Qwest dated 7/21/00 
3. Eschelon Confidential Purchase Agreement with Qwest dated 114 5/00 

4. Eschelon Confidential Amendment to ConfidentiaVTrade Secret 

WEST dated 02/28/00 

Stipulation with Qwest dated 11/15/00 
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5. Eschelon Escalation Procedures Letter from Qwest dated 114 5/00 

6. Eschelon Daily Usage Information Letter from Qwest dated 11/15/00 
7. Eschelon Feature Letter for Qwest dated 1 1/15/00 
8. Eschelon Confidential Billing Settlement Agreement with Qwest dated 

11/15/00 

9. Eschelon Status of Switched Access Minute Reporting Letter from 
Qwest dated 1 1/15/00 ( The only letter matching this description is dated 
07/03/0 1 .) 

10. Eschelon Implementation Plan with Qwest dated 7/3 1/01 
1 1. McLeod Confidential Settlement Document with US WEST dated 

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

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

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

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

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

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

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

19. Electric Lightwave Amendment No. 1 to Confidential Billing 
Settlement Agreement and release with US WEST dated 6/2 1/00 

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

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

4/25/00 
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22. Allegiance Directory Assistance Agreement with US West dated 
6/29/00 (The attached conformed copy was filed with the Arizona 
Corporation Commission on May 23,2003 .) 

23. Global Crossing Settlement Agreement and Release with Qwest dated 
9/18/00 

24. GST Confidential Billing Dispute Settlement Agreement and Release 
with US WEST dated 1/7/00 

25. Paging - Network Confidential Billing Statement Agreement with Qwest 
dated 04/23/0 1 

26.SBC & NAS Confidential Consent to Assignment & Collocation 
Change of Responsibility Agreement with Qwest dated 6/ 1/0 1 

27. Worldcom Confidential Billing Settlement Agreement with Qwest dated 
12/ 17/00 

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

RESPECTFULLY SUBMITTED this28'  day of May, 2004. 
k 

QWEST CORPORATION 

By: 
Timothy Berg 
Theresa Dwyer 
3003 North Central Ave., Suite 2600 
Phoenix, Arizona 85012-2913 
(602) 916-5421 

-and- 

Norman Curtright 
QWEST LAW DEPARTMENT 
40f1 North Central Avenue 
l l t  Floor 
Phoenix, Arizona 85012 
(602) 630-2 187 . ,  

ORIGINAL +17 copies filed this 
2 . V  day of hd-y  ,2004: 

Docket Control 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 
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:OPY delivered this 7s day of May, 2004 to: 

2hris Kempley 
daureen Scott 
,egal Division 
WZONA CORPORATION COMMISSION 
1200 West Washington 
'hoenix, AZ 
-,yn Farmer 
lane Rodda 
learing Division 
4RIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 

Ernest Johnson 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 
COPY mailed this 2.8' 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 841 80 

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

Eric S. Heath 
SPRINT COMMUNICATIONS CO. _ _  
100 Spear Street, Suite 930 
San Francisco, CA 94105 

Joan S. Burke 
OSBORN MALEDON, P.A. 
2929 N. Central Ave., 21st Floor 
PO Box 36379 
Phoenix, AZ 85067-6379 
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Scott S. Wakefield xuco 
11 10 W. Washington, Suite 220 
Phoenix, AZ 85007 

Rod Aguilar 
AT&T 
795 Folsom Street, #2 104 
San Francisco, CA 941 07- 1243 

Daniel Waggoner 
Greg Kopta 
M a 6  Steele 
DAVIS. WRIGHT & TREMAINE 
2600 Century Square 
1 50 1 Fourth Avenue 
Seattle, WA 98101 

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

Traci Grundon 
Mark P. Trinchero 
DAVIS. WRIGHT & TREMAINE 
1300 S.W. Fifth Avenue 
Portland, OR 97201 

Mark DiNuzio 
COX COMMUNICATIONS 
20402 North 29th Avenue 
Phoenix, AZ 85027-3 148 

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

Barbara Shever 
LEC Relations Mgr - Industry Policy 

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

Z-TEL COMMUNICATIONS, INC. 
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Jonathan E. Canis 
Michael B. Hazzard 
KELLY DRYE & WARREN LLP 
1200 19th St. N.W., 5th Floor 
Washington, DC 20036 

Jacqueline Manogian 
MOUNTAIN TELECOMMUNICATIONS 
1430 Broadway Rd., Sutie A200 
Tempe, AZ 85282 

Frederick Joyce 
ALSTON & BIRD, LLP 
60 1 Pennsylvania Avenue NW 
Washington, DC 20004-2601 

Gary Appel, Esq. 
TESS Communications, Inc. 
1917 Market Street 
Denver, CO 80202 

Harry Pliskin, Senior Counsel 
Megan Doberneck 
COVAD COMMUNICATIONS COMPANY 
790 1 Lowry Boulevard 
Denver, CO 80230 

Karen Clauson 
Dennis D. Ahlers 
Ray Smith 
ESCHELON TELECOM 
730 Second Avenue South, Ste. 1200 
Minneapolis, MN 55402 

Steven J. Duffy 
RIDGE & ISAACSON, P.C. 
3101 North Central Ave., Ste. 1090 
Phoenix, AZ 85012 

Rex Knowles xo 
1 1 1 E. Broadway, Suite 100 
Salt Lake City, Utah 841 11 

Deborah Harwood 
INTEGRA TELECOM OF ARIZONA, INC. 
19545 NW Von Newmann Drive, Suite 200 
Beaverton, OR 97006 
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Bob McCoy 
WILLIAMS LOCAL NETWORK, INC. 
4100 One Williams Center 
Tulsa, OK 74172 

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

Richard M. Rindler 
Morton J. Posner 
SWIDER & BERLIN 
3000 K. Street NW, Ste. 300 
Washington, DC 20007 

Penny Bewick 
NEW EDGE NETWORKS, INC. 
PO Box 5159 
Vancouver, WA 98668 

Dennis Doyle 
ARCH COMMUNICATIONS GROUP 
1800 West Park Drive, Suite 250 
Westborough, MA 01 58 1-39 12 

Gerry Morrison 
MAP MOBILE COMMUNICATIONS, INC. 
840 Greenbrier Circle 
Chesapeake, VA 23320 

John E. Munger 
MUNGER CHADWICK 
National Bank Plaza 
333 North Wilmot, #300 
Tucson, AZ 8571 1 

Thomas Cam bell 

40 N. Central Avenue 
Phoenix, AZ 85004 

LEWIS&R 8 CA 

Andrew 0. Isar 
TELECOMMUNICATIONS RESELLERS ASSOC. 
43 12 92nd Avenue, NW 
Gig Harbor, WA 98335 
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Raymond Heyman 
Michael Patten 
ROSHKA, HEYMAN & DEWULF 
400 E. Van Buren, Ste. 900 
Phoenix, AZ 85004-3906 

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

Kevin Chapman 
SBC TELECOM, INC. 
1010 N. St. Mary’s, Room 13K 
San Antonio, TX 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 826 12 

A1 Sterman 
ARIZONA CONSUMERS COUNCIL 
2849 East 8th Street 
Tucson, AZ 85716 
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Jeffrey W. Crockett 
Thomas L. Mumaw 
SNELL & WILMER 
One Arizona Center 
Phoenix, AZ 85004-000 1 

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

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

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

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

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

Paul Masters 
ERNEST COMMUNICATIONS INC. 
6475 Jimmy Carter Blvd., Ste. 300 
Norcross, GA 30071 

Jon Poston 
ACTS 
6733 E. Dale Lane 
Cave Creek, AZ 85331 

Lynda ALLEGI N%ps NCE TELECOM, INC. 
845 Camino Sure 
Palm Springs, CA 92262 
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Gary L. Lane, Esq. 
2929 N. 44th Street, Suite 120 
Phoenix, AZ 8501 8-7239 

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

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

Phili A. Doherty 
545 E. Prospect Street, Ste. 22 
Burlington, VT 05401 

David Kauhan 
E.SPIRE COMMUNICATIONS, INC. 
1129 Paseo de Peralta 
Santa Fe, NM 87501 

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

METROCALL, INC. 
6677 Richmond Highway 
Alexandria, VA 22306 

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

David Kaufman 
ESPIRE Communications 
1129 Paseo De Peralta 
Santa Fe. NM 87501 

Mitchell F. Brecher 
Greenberg Traurig, LLP 
800 Connecticut Avenue, NW 
Washington, DC 20006 

I - 10 - 
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Martin A. Aronson, Esq. 
Morrill & Aronson, P.L.C. 
One East Camelback Road, Suite 340 
Phoenix, AZ 850 12- 1648 

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

1550548. U67817.295 
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TRJAL AGREEMENT 

[Trade Secret Data Begins 

This Trial Agreement (the 'Agreement') is entered into by and between QWEST Corporation 
(formerly U S WEST Communications, Inc.) (.QWESr) and Eschelon Telecom, Inc. (formerly 
Advanced Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement, 
Inc., American Telephone Technology, Inc., Electro-let, Inc. and Intellecom, Inc.) (collectively 
'Eschelon'). On a Trial basis, QWEST and Eschelon (collectively the 'Parties') have agreed to 
locate a dedicated provisioning team at Eschelon's facility at 5177 1'" Avenue South, Suite 340, 
Minneapolis, MN 5541 5 (the 'Facilii'), and. Eschelon has agreed to pay the incremental and 
extraordinary costs associated-w.th the dedicated provisioning team. 

Eschelon agrees to be a Trial Participant for the QWEST Market Trial (.Trial') of the Products and 
Services that are set forth on Attachment 1 (collectively, the 'Services'), which is incorporated 
herein by this reference. Section '3 of 'Attachment 1 provides an overview of the Trial and 
describes goals of the Trial. 

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

I. ABOUT THE SERVICE. The respective responsibilities of QWEST and Eschelon are 
descried in Attachment 1. 

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

2. 

3. PAYMENT AND CHARGES. 

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

Escheion 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. 

3.2 

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 thirty (30) day 
period. Cause is any material breach of the terms of this Agreement. 

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

5. 

JuNwumx- . 

1 



6. 

7. 

8. 

9. 

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. f 

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 AYTACHMENT 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, WRITEN 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 equipment failure, slow dial tone, busy circuits, any local telephone.company or 
long distance company network failures or other causes byond Q W S T s  reasunable 
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, penalties, or compensation of any 
kind. 

. 

UNCONTROLLABLE CIRCUMSTANCES. Neither Party shall be deemed in violation of 
this Agreement if it is -pre ns under this 
Agreement by reason. of 
occurrences; strikes or 0th 
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 Pa@es 
relating to confidentiality and nondisclosure under other agreements with one another. 

NOWUBWC DOCUMEkT' 
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10. 

11. 

12. 

13. 

14. 

DISPUTE RESOLUTION. If any claim, controversy or dispute between the Parties, their 
agents, employees, officers, directors or affiliated agents should arise, and the Parties do 
not resolve it in the ordinary course of their dealings (the 'Dispute'), then it shall be 
resolved in accordance with the thencurrent rules of the American Arbitration Ass.oaation 
('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 
prescriid 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 attorneys' fees, and shall share equally in the fees and expenses of the 
arbitrator. The arbitration proceedings shall occur in the Minneapolis, Minnesota 
metropolitan' area or in another mutually agreeable location. It is acknowledged that the 
Parties, by mutual, written agreement, may change any of these arbitration practices for a 
particular, some, or all Dispute(s). 

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

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

13.2 Eschelon ag that during the term of t r a period of 12 
, Eschelon will not- 

actively solicit for employment any employee of QWEST, including the Coach and 
SDC, working in its Facility. 

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. 

r, without the prior written 

13.3 

REsPONS~BILKY FOR ENVIRONMENTAL CONTAMINATION. Neither Party shall be 



environmental hazard that either Party did not introduce to the affected work location. Both 
Parties shall defend and hold harmless the other, its officers, directors and employees from and 
against any losses, damages, claims, demands, suits, liabilities, fines, penatties and expenses 
(including reasonable attorneys' fees) that anise out of or result from (i) any environmental 
hazard that the indemnifying Party, 2s contractors or agents introduce to the work locations or 
Qi) the presence or release of any environmental hazard for which the indemnifying Party is 
responsible under applicable law. 

15. GENERAL.. 

15.1 

15.2 

15.3 

15.4 

15.5 

.? 5.6 

Eschelon shall not assign or transfer any interest.in this Agreement without the 
prior written consent of QWEST, which consent shall not be unreasonably denied 
or delayed. QWEST may assign or transfer this Agreement to any parent, 
subsidiary, successor or affiliated company without the prior written consent of 
Eschelon. 

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

If either Attachment conflicts with any terms or conditions stated in the body of this 
Agreement, this Agreement shall govern the Parties' relationship with respect to 
such conflict. If the terms and conditions of this Agreement conflict with any other 
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 right, power, or privilege 
hereunder, will not operate as a waiver hereto. 

If a Party returns this Agreement by facsimile machine. the signing Party intends 
the copy of this authorized signature printed by the receiving facsimile machine to 
be its original signature. 
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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] 
Esche lon le lw;  Inc. (fomerb 
Advanced Telecommunications,Inc. dba 
Cady Communications, Inc., Cady 
Telernanagement,lnc, Amerlcan 
Telephone Technology, Inc., Electro-Tel, 
Inc. and Intellecom, Inc.) . 

J. Jeffery Oxley 
Name Typed or Printed 

Executive Director - Law and Policy 
Tile 

730 Second Avenue South, Suite 1200 

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

(Authorized Signature I 

Jasmin T. Espy 
Name Typed or Printed 

Vice President - Marketing 
Tile 

Er'iabeth J. Stamp 
Minneapolis, MN 55402 - 1801 California Street, Suite 2410 

Address -for Notices 
Denver, CO 80202 
Address for Notices 
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I .  - .  

[Trade Secret Data Begins 

ATTACHMENT 1 
TO 

TRIAL AGREEMENT 
- .  

1. PARTICIPANT’S NAME. The Participant is Eschelon Telecom, lnc. (formerly Advanced 
Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement, Inc., 
American Telephone Technology, Inc., Electro-Tel. Inc. and Intellecom, lnc.). 

PARTICIPANT’S LOCATION(S). The location for the Trial shall be 51 1 11” Avenue South, 
#340, Minneapolis, MN 5541 5 (the ‘Faality”). 

2. 

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

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

4.1 Facilities and Equipment 

n. 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. 
n e  off& 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. I 
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. 4.1.1.4 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. 

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

4.1.2 QWEST shall provide the following equipment so it can provide the 
services idenfified in this Agreement. . .  

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

4.1.2.2 QWEST will install the computers in the secured 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 perform the following activities: 

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

4.2.1.2 Eschelon will escalate and seek the expedition of ordershepairs 
as it considers appropriate. 

4.2.1.3 Eschelon and QWEST will'consider the adequacy of assigned 

4.2.1.4 Eschelon recognizes that QWST has an obligation to protect the 
confidentiality of the data in its computer systems. Eschelon 
agrees that it shall not, under any arcumstances, attempt.to 
access the computers provided by QWEST that allow access to 

date or unauthorized 
r systems through the 

computeis provided b is grounds for the immediate 
termination of this Agreement. with cause. Eschelon further 
agrees to release, indemnify, defend and hold harmless QWEST 
from and against and in respect of any loss, debt, liability, 
damage, obligation, claim, demand, judgment or settlement of any 
nature or kind, known or unlyown, tiquidated or unliquidated 
including, but not limited to, costs and attorneys' fees, whether 
suffered, made, instituted, or asserted by any other Party or 
perkon, for invasion of privacy, personal injury to or death of any 
person or persons, or for loss, damage to, or destruction of 
property, whether or not owned by others, resulting from .the 
breach of this section by Eschelon or any its officers, directors, 
employees, agents,.:or subcontractors. 

. .  human resources every ninety (90) days. 

. 

. 

. 

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

4.2.2 QWEST shall perform the following activities: 

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

,4.2.2.2 The QWEST Coach and SDC shall investigate on a daily basis: 

Reject and other issues arising from Eschelon provisioning 
activities 
Orders that have not been issuedhyped by QWEST 
Confirm information for Firm Order Commitments 
Outstanding issues such as CRM, customer notifications and 
other issues with QWEST representatives. 

4.2.2.3 The Q Coach and SDC shall coll data for Eschelon's 

4.2.2.4 The QWEST Coach and SDC shalt use the data to conduct root 

pending orders. 

cause analysis and identify trends for issues, including: 

0 Order Provisioning Issues (orders, interaction with center 

Request Rejects 
0 Line Validation (PIC issues, conversions, features) 

Billing Inquiries (including verifying Eschelon CSRs) 
Esdalationslexpedites . Chronic Repair and Service Issues (as they relate to order 
provision functions) 

. processes, policies) 

I 
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0 FOC timeliness 
0 Order timeliness/completion 

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

0 Recommend training (as appropriate) to QWEST and/or 
Escheion 
Propose processlpoIicy change (as appropriate) to QWEST 
and/or Eschelon 
Present quarterly reviews of the on-site team's status, 
successes, and failures to senior management of both 
Eschelan and QWST 
Recommend action plans to senior management of both 
Eschelon and QWEST 
lmplement action plans approved by senior management of 
both Eschelon and QWEST 
Provide feedback (as appropriate) to QWEST andlor Eschelon 

4.2.2.5 The QWEST Coach and SDC will act as a liaison with QWEST on 
other service and order provisioning issues that are not resolved 
through normal operations and provisioning processes. 

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

4.2.2.7 On-Site Reporting: 

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

0 The QWEST Coach or SDC will generally be available on-site 

e will provide a sch 
on is aware of the 

ss hours. 

ptanned availability. 

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

4.2.2.9 QWEST agrees to hold in strict confidence all Confidential 
Inforhation 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 Informgtion, QwEST 
agrees: (a) not to copy any such Confidential Information; (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 foreany reason or upon request by 
Eschelon, QWEST shall return 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 The QWEST Coach and SDC shall not perform normal order 
provisioning activities (i.e. , order issuance, order updates, or error 
resolution). 

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

4.2.3.3 The QWEST Coach and SDC will not perform escalations or seek 
expedites ~ on behalf of Eschelon; however, they will support 
Eschelon in the escalation and expedite process for 
order&pairs. ; 

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

PARTICIPANT’S ADDRESS QWEST’S ADDRESS I 

J. Jeffery Oxley 
Executive Director - Law and Policy 
730 Second Avenue South, Suite 1200 
Minneapolis, MN 5 

Elizabeth J. Stamp 
Director - Interconnect 
1801 Cafdornia Street, Suite 241 0 

nver, CO 80202 

Trade Secret Data Ends1 
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ATTACHMENT 2 
TO 

TRIAL AGREEMENT 

Non-Discrimination 
[Trade Secret Data Begins 
It is the policy of QWEST to provide equal employment opportunity for employees and 
applicants in connection with employment decisions. Unlawful discrimination against an 
individual based on race, gender, age, sexual orientation, religion, national origin, disabilities, or 
"covered veteran" status, or any other form of unlawful discrimination or harassment, is contrary 
to QWEST policy and 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, nondiscrimination means making employment decisions without regard to a 
person's race, gender, age, sexual orientation, religion, national origin, disabilities, or "covered 
veteran status". c 

Examples of employment decisions include, but are not limited to: evaluating employees' 
performance; making recommendations on hires, transfers, and promotions; recommending 
discipline, corrective action and termination. 

In some instances, a disability or a required religious practice may need to be taken into 
account when the individual is otherwise qualied. 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 necessariJy, include 
ongoing conditions such as epilepsy, diabetes, HIWAIDS, cancer, etc. The legal duty of 
nondiscrimination may include 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, slum, 
negative stereotyping, or threatening, intimidating of hostile acts that relate to a basis described 
above can constitute harassment. 

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

If you have a violation to report, or if you feel tf-#at you have been discriminated against, you ' 

should contact your supervisor or manager. the EEQ Hotline (1-800-336-4636). or the Human 
Resources Department. 

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

Not only must managers and supervisors conduct themselves in a manner consi9tent with this 
policy, they are also responsible for establishing and maintaining a work environment free of 
unlawful harassment and unlawful discrimination. Managers and supervisors must identify 
potential incidents of discrimination immediately and report them to the €EO Hotline (1-800- 
336-4636) or Human Resources. 

The interpretation and examples in this policy are illustrative and not intended to be dl- 
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, andlor 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 violence or physical 
.'violence are observed by or reported to management. . 

Safety 8 Industrial Hygiene 

QWEST recognizes the imporlance 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 illness, reasonably 

d 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 their occupational safety and health responsibilities are. 

Employees must be aware of occupational safety and health requireMents, and be alert .and 
responsive to potential violations and hazards. Each QWEST employee must understand and 
follow those detailed compliance plans that apply to their work and should tninino and 
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1 -  

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 or if a serious 
accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer in 
the QWEST Law Department must be contacted immediately. in either case, call UniCALL 
800-654-2525. 

Sexual Harassment 

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

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

Submission to such conduct is made either explicitly or implicitly a term or condition of 
employment; ; 

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

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

. Sexual harassment may include a range of subtle and not-so-subtle behaviors. Examples of 
sexual harassment are: unsolicited verbal sexual comments or jokes; subtle pressure for 
sexual activity; repeated unwelcome flirtations, advances or propositions; graphic remarks 
about a person's body or sexual activities; or patting, pinching or unnecessary touching. 

s sexuality or sexual. 
experience dirkcted 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. ' 

ally oriented gestures, noises, rema 

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

Managers and supervisors have special responsibilities with respect to this sexual harassment 
POI~CY. Not onty 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 
unla&l sexual harassment. They must identify suspected incidents of sexual harassment 
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. .  
immediately to their assigned Human Resources Representative and/or the €EO Hotline (i- 
800-336-4636). L 

Trade Secret Data Ends] . 

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

Concerns will be reviewed and investigated as appropriate. Even conduct that does not rise to 
the level of unlawful sexual harassment may nonetheless wnstitute poor business judgment 
and be grounds for discipline. 

If you believe that you have been subjected to sexual harassment, promptly contact either your 
supervisor, the Human Resources Department, or call the EEO Hotline (800B36-4636). 
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SUBJECT TO RULE OF EVIDENCE 408 

confidential Purchase Avrecmcnf - 

. .  
This Purchase .Agreement (“PA”) is made and entered into by and between E&helon 

Telecom, Inc. and its subsidiaries-and affiliates (%&elon”) and west Corporation and its 
subsidiaries (“Qyest”) .(collective2y, h e  “Parties”) effecthe on the 1st day of Octobu; 2000. 

The Parties hare entered in to enter into this PA to facilitate and impmve their business 
and operational activitjes, agreements and relationships. In consideration of the covenants, 
agreements and promises contained below the Parties a p e  to the.foll&ng: 

1. 
a material part of this agrement: 

, .  

. 
’ .  

This PA is entered into between the Paties based 6n the following conditions, wliich are - 

1.1 Thh PA shall be binding on Qwest and Eschdon and each of th4r respective 
subsidiariu, affi l ia14 corporations, successors and assigns. 

1,.2 T h i s  PA may be amended or altered only by written instrument executed by an 
authonztd rtprcscnutivc of bath P.4, .  I .  . -  

arties, intending to be legally bound, have executed this PA e f f d v t  as of 
ul!iplt counterparts, each of which is deemed an origkal, but dl of which 

Unless terminated & provided in’this section, the initial term of tKs PA is from . .  . 

shall constitute one andn’thc same instrument.. 
1 .  

. ’ 1.;4 
October ’1,2000 until December 31,2005 (“Initial Term”) and this PA shall thtrehftcr 
automatically continue until either Paity gives at least six (6) months advance Written notice of* 
termination. This is PA czm only be terminated during the te? of the agreement in the event of 
a mate6al breach of the t m s  of this Amendment which remains unresolved and uncomptnsated 

. 

- * following application of the dispure resolution provisions of this agreement. 

1.5 All factual preconditions and .duties set forth in this -PA are inten be, a n d m  
considered by the Partie t e, reasonably related to, and dependent upon each 

.. 

- .  

.. 

1.6 If tither Party’s pirforrnanct of this PA or any obligation under this PA is 
. prevented, restrict& or interfered with by causes beyond such Parties’ reasonable c&trols . - 

including but not limited to acts o f  God, fire, explosion, va~idalism which rwonable precaution$ 
could not protect against, storm or other similar occunence, any law, ordcr, rc=ulatiab, d d o n ,  
action or requtst,of any unit of federal, state or local government, or of any 6% or militav - 
authority, or by national emergenciest insurrections, riots, wars, strike or work stoppage of 
material veadar failures, or.cablt cuts, fhen such Party shall be excused from such pafomance 
on a day-io-day basis to tbe extent of su* preventiorr, restriction or btderencc (a “Fm 
Majem”). 

1.7 

I -  

- 

- .  . 

The Parries agree that they will keep the substance of tbe negotiations and/or 
conditions of this PA and the terns or substance of this PA stiktly confidential. The Parties 
further agree that they will bot coimmicate (orally or in wiring) 02 inmy way disclosi the 

- 

. *  



I 

f .  .. 
1.9 Any claim, controversy or dispute between the Parties in connection-with this PA * 

shall be resolved'by phv2!5 2nd confidenrial arbitration condncted by a single arbitrator engaged 
in the practice of law under the then current ntlts of the American Arbitdon Association. The 
arbitration shall be conducted in Denver, Colorado. Each Party shall have the right to seck from . 
a court of appropriate jurisdiction equitable or provisional remedies (such .as rern&m.ry 
restraining orders, temporary injunctions and the like) before arbifration proceedings havc been 

sdiction with respect to equitable or 
arbitrator shall be a d r t d  judge 

within 

. . . 

- 

1 commenced and an arbitrator has been selected. Once an arbitrator has been selected and the 
. arbitration proceedings arc continuing, thereafter the s 

a1 remeiJies &all be remanded to 
who has bccn'lice 

'licensed to practice in the state o 
' 

fifteen (1 5 )  bo6nus days afiw a reqkt for arbination has been made by one of 'the Parties 
hereto. If rht PartIess'are unable to agree among themselves, the Panies shall ask for a panel of 
arbitrators LO be selected by the Am&an M b b t i o n  Association 'If the parties arc unable to 
seltct a sole arbitrator fiom the panel supplied by the American Arbitration dssociation within * 

ten (1 0) business days aAer such submission, the American kbitration Association dhatl select 
the sole arbitrator. T h e  Federal Arbitrbon Act, 9 U.S.C. 65 1-1 6; nor: state law, shall govern the 
arbinability of all disputes. The aibitrator shall only have the authority to detmme breach of 
this Agreemeat and award appropriate damages, but the arbitrator shall not have the auihonty to 
award punitive damages. The arbitrator's decision shall be final and bipding and may be enterd 
in any court bavingjurisdiction thaeofi Each party shall bear its own costs and sttomeys' fees 
and shall s h e  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 

0 

' 

. . 

. .  
- 7 -  

subsbce'of the negotiations andlor conditiok of this settlement and the terms or substance of 
this PA 1~ any persoit, judicial or administrathe agency or body, business, entiv or association 
or anyone else for any reason whatsoever, without the prior express \-\?ilren consent of the other 

. Party unless c o ~ e l l e d  to do so by law or unless Eschelon plirsues an ii>itiaS public o f f d g ,  and 
then only to the wtent that disclosure-by Eschelon is necessary to comply with the requkemmts 
of the Securities Act of 1933 or the Securities .Exchange Act d 1934. In the event Eschelon 
pursues an initial public offering, it Will: (I)-firsr notify Qwwt of any obligation to disclose 
some or all of ibis PA; (2) provide Qwest With an opportunity to review and comment on 
Eschelon's proposed disclosure of some or aU 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, &d @l matters related to these matters, shall be subject to. 

._  

Rule 408 of the Rules of Evidence, at the federal and state level. 

: In the even1 either Party initiates arbitration or tirigation regarding the t m s  of this 
agreement or has a legaj obligation wbich requires di'ssclosure ofrhe tenns and conditions of this 
PA, she 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 PA. 

* .  . .  
. 

. 
. 

. .  
: 1.8 Neither &y will present itself as representing orjointly m'arketing s&ces with . 

the olhtr, or market i ts strvices using rhe name of the other Party, without-the prior written 
consent of the otherparty. - .  .- 



I .  

SUBJECT TO RULE OF E " C E  408 , 

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

* .  1.1 0 This PA shall be interpreted and construed in accordance with h e  laws of the 
State of Colorado, and shall not be hiterpreted in favor or against any P a Q  to this Agreement 

This PA constitutes an agreement between the Patties and can only be changed 

. 

1.1 1 
a writing or Writings executed by both Parties. Each of the Parties forever waives all fight to 
assert that this agreement was .the'result of a mistake in law OT in fact. 

- .  . .  1.12, 

'2. In considera6on of the agreements and covenak set fonh above and the entire group of 
covenants provided in section 3, Eschelon agrees to purchase froni QwesA or one ofits affiliates, 
during the Initial Term of this PA, at least Sl50 million worth of ielecommunications, enhanced 
or information renricu, network elements, interconnection or collocation sewices or elements, - 
capacity, ternhination or origination sc~ices,  switching orifiber rjghts (the "Products"). If 
Eschdon fails to meet rhis purchase commitment, this agr'mFnt is ttnninated and Eschclon will 
be required to pay Qwcst a S.10 million penalty. . 

Subject to the provisions of this section 2, fiorn 3anllary 1,2001 to Decnirber 31, 
2001, Eschelon will purchase, under this agreement or any bthcr agreenrent bcnveen the parties, 

. a minimum of S 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 later than January 15; 2002, h an 
amount q u a l  to the difference between actual purchases and the minimum. If Ejchelon fPik to . 
meet this purchase commitment, this agreement is tennhated and Eschelon wjll be required to 
pay Qwesr a pmeliy of %lo million which i s  the quivalemt of 63% of ,its 2001 annual revenue 

This PA rr.; be executed in cbuntcrpar~s and by facsimile. . 
. .  

. 
. 

. *  

2.1 

' 

- .  . . commitrnGnrtoQwcst.' .- - 
. 2.2 Subject IO the pr sions of this section 2, from January 'I, 2002 through 

December 31,2002, Eschelo ase a minimum Of 524 million of Products, and in the ~ 

eer this minimum, 

. purchases and rhe minimum. 
is ttninalcd and Eschelon 
equivalent of 42% of its 2002 akual revenue commitment to Qwest. 

December 31,2003, Eschelon will purchase a minimum of S31 million of Prodncts, and in the 
event purcb& by Esthelon do not meet this minim-, Eschelon agrees to makc a payment to 
@vest, no later than January IS, 2004, in an amount equal-to the difference bween act& ' 

, purchases and the n@hurn. If Escbclon fails to meet this pukhase commitmait, this agrcsernqt 
is terminated and Eschelon will be required to pay Qwest a penalty of 5 IO million which is the 
equivalent of 32% of its 2003 annual revenue commitment to Qm~t 

s 

2.3 Subject to the provisions of this section 2, from S a r k y  1,2003 k u g h  

. 

2.4 Subject to the provisions of this section 2, fiom January 1,2004.tbrough 
. December 31,2004, Eschelon will purchase a minimum of $37 million of Products, and in the 



SUBlECT TO RULE OF EVlDENCE 406 

event purchases by Eschelon do not meet this minim&, Eschelon agrees to make a payment to 
Qwest, no later than Janmry lS, 2005, in an amount equal to the difference between actual 
purchases and the minimum. XEschelon fails to meet this purchase cobmitment, thb agreement 
is ttnainaled and Eschelon will be required to pay Qwest a penalty of $10 million which is the 

- equivalent of 27% pf its 2004 annual revenue comrn;trn&t o f  QwesL - . 

2.5 Subject to the provisions ofthis section 2, from January 1,2005 through 
. 

December 31,2005, Eschelon will purchase a minimum of $42 million of Products, and in the 
s. event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a p a p k t  to 

Qwest, no later than January 15,2006, in an amount equal to the difirence between actual 
purchases and the minimum. If Eschelon fails to meet this purchase Camniitment, this agreement * 

. is terminated and Eschelon Will be required to pay Qwest a penalty of $10 million which is t&ci 
equivalent of 24% of its 2005 annual revenue commitment to Qwest. 

Eschelon’s amiual and contract term purchase commitmenti will be reductd 
proportionally-in the event Qwest sells any exchanges where it is currently the incumbent local 
exchange service provider, but only to. the extent that any such sale matenally impacts 

Eschelon’s annual and contract t e n  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 matenally change Eschelon’s 
m&ket capitalization; si-, markets or other similar measure,. as mutually agreed.’ 

developed by the Parti&. 

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, %est a p e s  to 
make the Products available for purchase by Eschelon at such rates and an such tams and’ 
conditions as a p e d .  

. 
- Eschelon’s purchases from Qwesr. . .  

. I  

-a  

I 

. .  - .  . 

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

In consideration of tbe ipeements and covenants set forth above and the cntiie group of ’ .  

. .  

* 3. 

_ _  

Iftemainder of page intenionally blank] , 

. .  
- 4 .  
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Made and entered hto on the effective date written above ay Eschelon and Q w e .  

Qivest Corporation Eschelon Telecom, Inc. 

. .  
R;cL;L.cI\ A -5-* 
Name Printcflypd . Name PrintedlTyped 

d 

Title - . .  Titk .. . . . .  
. .  

\ 

.. 
I 

- .  
\\ /L 

. .  . .  
Date . *. . *  

. .  .Date 

. . .  . . .  . .  

. .  
. .  

. .  

. .  

. .  
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. Eschelan TclccOm, - Inc. = Qwest Corporntion 

EJP’. . *  

Title Title 

. .  

. .  
* 

. .  

OS- 
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SUGJECT TO RULE OF EVIDE14CE 408 

CONFIDENTIAL AMENDMENT TO 
CONFlDENTlALlTRADE SECRET STIPULATION * 

1Trade Secret Data Begins , 

This Anieridrnent to the ConfidentialiTrade Secret Stipulation Getwetn AT1 
and U S WEST ("Agresment"), is hereby entered into by Qwest Corporaiion . 
("Qwest"). formerly known as U S WEST, Inc., and Eschdon Telzcorn, Inc. 
("Eschelon"), formerly known as Advanced Telecommunications, Inc., d l b k  Cady 
Communications, Inc., Cady Telemanagement, Inc., American Telephone 
Technology, Inc., Electro-Tel, Inc., and Intellecom, Inc,, (hereinafter referrzd to 
as the "Parties when referred to jointly) on this 15th day of November, 2000. 

. This Amendment adds terms to the Coniidentialflrade Secret Stipulation 
Between AT1 and U S WEST dated February 28, 2000. The Parties 
acknowledge the recitals and terms containea in the Confidentialnrade Secret 
Stipulation Getween A i l  and U S WEST and seek to resolve differences which 
existed between the Parties as of tnat date, and continue as of t he  date of this 
Agreement. including differences relating to service quality. 

,A 0 0 I TI 0 N A I_ RE C IT k L S 

1. Disputes hav t  arisen between the Parties as to fh2 effective date oi 
Eschelon's ability to provide services through the unbundled network element . 
("LINE") platform. Eschelon claims that i t  was eligible to receive platform rat, 3 s  as 
oi March I, 2000. 

5 I 

2. Qwest bdieves that Eschelon was unable to provide ssrvices 
inrough the unbundied network element plaiiorm as of March 1, 2000. 

3. In an attempt to finally resolve the issues in dispute and to avoid. 
delay and costly litigation, the Parties voluntarily enter into this Confidential . 

Agreement to resolve .all disputes, claims and controversies between the Parties, 
as of the date of this Confidentialbgreement that reiate to the matters addressed 
herein, and Eschelon releases Qwest from any claims regarding the issue as 
described herein. 

CONFIDENTIAL AGREEMENT. 

1. The Parties enter into this Agreement in consideration for the terms 
dzscribed below, and Eschelon's release oi any claims that can or could have 
been brought against Qwest because Escheloh was providing services through 
resale of finished services instead of providing service through unbundled 
network elements. Eschelon claims that it had the right to elect platform prices 
as o i  March 1, 2000. while Qwest disagrees with Eschelon's claim, as described 
above 
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2. Estndon agrees io purchase from Qwest, uno3r triis aoresn1z.n; or 
-4  - 

any other agreement between the  parties, at least $15 million (fifteen million 
dollars) of telecommunication services and products between October I ,  2006 
and Septe-mber 30,2001. in consideration for Eschelon’s agreer;lent to make 
such purchases and for such other good and valuable consideration sei foeih i:-i . 
this agreement and documented in Qwsst’s November 15, 2000 letter, Qwis; 
agrees to pay Eschelon S I 0  million by no later ihan November 17, 2000 to 
resolve all issues, outstanding through the dzte o fexxx i t ion  of this agreement. 
related to the UNE platforni and switched access. Further, Qwest will pay i5 
Eschelon the revenue Qwest billed to lXCs at Qwest’s establishea switched 
access rates for Eschelon platforni end users for usage for the month oi OGober 
2000. Qwesi will pay this amount to Eschelon witnin 30 days of the date Qwesi 
recei\:es WTN infoirnaticn for Escnelon for all of Octooer 2000. For any rnmth 
Car partial month), from November I ,  2000 until ths mechanized process is in 
p t ~ t .  during which Qwest fails to provide.accurate daily usage information for 
Eschtlon’s use in billing switched access, Qwest will credit Eschelon $13.00 (or 
p;o rata portion thereof) per Platform line per month as long as Eschtlon hzs 
provided the \mN information to Qwest. After t he  mechanized process is in 
?lace, Eschelon and Qc.lest will use the established escalation procedures ii 2 
dispute arises. ewest wit1 credit the Ixc and Other companies for daily ussae 
traffic that Ov/est providts to Eschelon to bill ts the IXC (to eliminate doubie 

I 

- 

- Silting). ‘ 

In the event that Eschelon does not purchase, tinder this agreement or 
m y  other agreement, Si 5,000,000.00 {fifteen million dollars) in 
tdecommunications semices and/or product’s within the time frame set iot-ih 
3bov2, Eschelon shall, by Dzsembzr 33, 200T, make a pro tzta refund of t h s  
payment received frcjrn Qwest.- 

’ 

3. Eschelon snail prcvide to Qvrest consulting and network-relatsci i -  

senices, including but not limited to processes and procedures relating to 
wholesale service qualiiy for local exchange Service (“Services”). These 
S2wic3s will address numerous ittms, incfuding 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. 
Esc.helon agrees to utilize knowledcjsable an6 eiperienced personnel for the 
Services. Eschelon further agrees to assign, upon request, up to two full time 
represmtatives dedicated to working with the Qwest account team or other 
Owest organizations to facilitate handling of provisioning issues. The Pariizs’ 
agree to mest together [via telephone, live conference, or otherwise) as 
necessary to facilitate provisioning of the  Services. Executives fro& both 
cxnpanies agree to address and discuss the progress of the Services at 
quarterly mestings to begin in 2001 and continue through the end of 2005. In 
zonsideratim 3i Esehel.~n’s agreement to provide Services and for sbch good 

- 

I d u a b i e  ccnsidera:im sz?t ion‘h in this agreement. Qwest agrses to pay 

CONTAINS T U D E  SECRET DATA - 
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Eschelon an amount that is ietl percent ( i W G j  t.f the a i j r ega r s  b i i l 2 ~  chargzs fa: 
all purchases made by Eschelon frcm Qwest from November 15, 2000 through 
December 31, 2005, Eschelon will invoice Qwest annually. Payment is due 
within 30 days of the invoice date. In the event that ihe Confidential Purchase 
Agreement between Eschelon and &est (2s of the same date as this 
Agreement) is terminated, this paragraph of this Agiement  also terminates 
simultaneocisly with termination of that Confidential Purchase Agreement and 
any payments made pursuant to this paragraph as o i  the date of termination will 
be promptly returned to Qwest. fn.addition, ii Eschefmi'aiis to meet iis purchzse 
commitments under sections 2, 2.1, ,2.2. 2.3, 2.4 or 2.5 of the Confidential 
Purch2.se Agreement, Escheton will promptly rsturn ia Qwesi any payments 
made pursuant to this section. 

A 9. If the Parties fail to finalize the 1niplemzn:~tion Plan by April 30, 
2007, as required by the Parties' Escalation Procedu:es Agreement, they agree 
io immediately terminate the Purchase P.greernent, ih2 Confidential Billing 
Settlement Agreement, this Amendment to the Confi-5entialfTrade Secret 
Stiptilation. the Escalation Procedures Agreemsnt, a x i  ;he interconnection 
Agreement Amendment. all dated November 15. 2000, and cooperate in good 
faith to determine and promptly return to each other all of the economic benefits 
each received from the other in consequence of thosz Agreements. Moreover, 
all o i  the claims, whether in law or in equity, that either Party released or 
discharged in those Agresments shall be restored tc inam. 

. 

5. The Parties will address in their 0uarte::)t meetings appropriate 
price adjustmenis for the tetecommunications serviczs and products purchased 
by Esshelon and Qwest in the preceding quailtr. 

6. For valuable consideration mentioned ajove, the receipt ana 
sufficiency of which are hereby acknowledged. Eschclon does hereby release 
and forever discharge Qwest and its associates, owners, stockholders, 
D r e d e ces s or s , s ucce s s o rs , a g e n t s , directors , officer 5'. pa rt n e r s , em p I o y e e s , 
representatives, employees of. affiliates, employees of parents, employees of ' 

. 

subsidiaries, affiliates, parents, subsidiahes, insurance carriers, bonding 
companies and attorneys, from any and all mznner of action or ac'' Lions, causes 
or causes of action, in law, under statute, or in equity, suits, appeals, petitions, 
debts, liens, contracts, agreements, promises, liabilities; claims, affirmative 
defenses, offsets, demands, damages. losses, costs, claims for restitution, and 
expenses. of any nature whatsoever,'fixed or contingent, known or unknown, 
past and present asserted or that could have been asserted or could be asssrted . 
in any way relating to or arising out of the disputeslnatiers addrsssed in 
"Additional Recitals" paragraphs 1 and 2 above, inchding all disputes related to 
the UNE platform and switched access. 

\ 

.- . 
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i .  I hi3 terms a n d  conditions conta inxi  in :;-his Canfidenila! kg;?emeni 

r shalt inure ta the benefit of, and be binding upon,  the isspzct ive succsssors ,  
affiliates and assigns of the Parties. 

8. - Eschelon h e r e b y  c o v e n a n t s  and  warrants  that it h a s  no: assi-ned 
or transiexed to any pe r son  a n y  claim, or portion oi a q  claims which is released 
or ciischargod by this Confidential Agreement .  

9. The Parties agree that  they will k e e p  the s u b s t a n c e  oi the  
negotia!ions and/or conditions of this  set t lement  a n d  the  terms or subs tance  of 
this Confidential Agreement  strictly confidential. The Parties further’agree that 
they will not camnwnicate (orally o r  .in writing) or in any w a y  disclose the 
subs tance  o i  the negotiations and/or  conditions of this sett lement and the  terms 
3r suhtznce of this Agreement  to a n y  person,  judicial or administrate agency or 
bod;., business, entity or assoc ia t ion  or anyone  eke for a n y  r eason  whatsoever,  
without ihE prior expres s  written c o n s e n t  of the  other Party unless  cornpetled to 
60 so  by law or unless Esche ton  p u r s u e s  an.irhtial public offering, and then only 
io the e x k n t  that disclosure by Eschelon  is necessa ry  to comp1.y with t h e  
requiremsnts of the Securi t ies  Act of A933 or theSecur i t ies  Exchange Act of 
1934. In the w e n t  Eschelon  p u r s u e s  a n  initial public oiiering, i t  will: (1) firs: 
notify Ql:.est of any  obligation i o  disc lose  some or all of this Confiaantial 
kgreemEnt.  (2) provide Qwest with a n  opportunity io review and  comment o n  
Eschelon’s p;op.osed disclosure of some or all of this Confidential Agreement; 
and (3) apply ior confidential t rea tment  of the Coniidential Agreement. I t  is 
expressly agreed that this confidentiality provision is a n  essent ia l  element of this 
Coniioeniial Agreement a n d  negotiations,  and  all matters related to these 
n?atiers. shall be subject to Rule  408 of the Rules  of Evidence, at the  federal a n a  
s?ate level. 

IC. In the event  either Party initiates arbitration or litigation regarding 
the terms of tnis agreement  or has a legal obligation which requires disclosure o i  
the  terms and conditions of this Confidential Agreenent ,  thg Party havino the’ 
obligation shall immediately notify the other  Party in.vaiting oi the  nature,  scope 
and  source of such obligation so as to enab le  the  other Party, at its option, t o  - 
take such action as may be legally permissible SO as to  protect the  confidentiality 
provided in this Agreement. 

11. , This Confidential Agreement  consti tutes k ’ a g r e e m s n t  between the 

* 

Y 

Parties and can only be c h a n g e d  in a writing or Writings executed by both 
Parties. Each of the  Parties forever waives all right t o  zssert that this 
Confidential .4greement was t h e  result  of a mistake in law or in fact. 

. .  
. 

12. This Confidential A g r e e m e n t  shall be interpreted and construed in 
accordanct  with the laws of-the State of Minnesota, and shall not b e  interpreted 
in i avw  3 r  a3ains!’any Party to this Agreement .  I 
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14. In the event that any provision 0: this Coniiden!ial Agreement 
should be-declared to be unenforceable by any administrative agency or c o w i  oi 
law. either Party may initiate an arbitration undsr the provisions of section 'id 
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.shal1 have the ailthority to determine the materiality of the  provisicn 
and any appropriate remedies, including voiding the agreement in its entirety. li 
neither Party initiates such an arbitration within 90 days, the-remainder o i  the 
Confidential Agreemmt shall remain in full force and effect, and shall be binding 
upon the'Parties hereto as i f  the invalidated provisions were not part of this 
Confidential Agreement. -- 

15. Any claim, controversy or dispute between th'e Parties in 
connection with this Confidential Agreement shall be rssolved by p-rivate and 
confidential arbitration conducted by a single arbitrator engaoed in the practice si 
law under the then current rules of-the American Arbitration Association. The 
arbitration shall be conducted in Minneapolis, Minnesota. Each Party sliall navs 
ths right to seek from a court.of aipropriate jurisdiction equitable or provisional 
remedies (such as temporary restraining orders, temporary injunctions, and ths 
like) before arbitration procaedings have'been commenced and an arbitrator has 
be?n selecied. Once an arbitrator has been selected and the arbitration 
procezdings are continuing, thereafter the  sole jurisdiction with respect to 
equitable or provisional remedies shall be remanded to the arbitiator. Any 
arbitrator shall be a retired judge or an attorney who has been licensed to 
practice for at least ten (10) years and is currently licensed to practice in the state 
of Minnesota. The arbitrator shall b e  selected by t he  Parties within fifteen (35) 
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. Parties shatl 
ask for a panel of arbitrators io be selected by the American Arbitration 
Association. I f  the Pariies are unable to s61ect akole arbitrator from the pznel. 
supplied by the American Arbitration Association within ten (10) business days. 
after such submission, the Amirican Arbitration Association shall select the  sole 
arbitrator. The Federal Arbitration Act, 9 U.S.C §§ 1-16, not state law, shall 
govern the arbitratibility of all disputes. The arbitrator shall only have the 
authority to determine breach of this Agreement and award. appropriate 
dzmages, but the arbitrator shall not have authority.to award punitive damnsges. 
The arbitrator's decision shall be final and binding and may be entered in any 
court having jurisdictiori thereof. Each Party Shall bear its own costs and 

- aitomeys' fees and shall share equally in the fees and expenses of the arbitrator. 
excep! that the arbitrator shall have the discretion award reasonable attorneys' 
fees and costs in favor of a Party if, in the opinion of the arbitrator, the dispute 
arose bxa i l se  the other Party was not acting in good faith. 

- 

s-' 

. 

\ 

t 
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IN WITNESS THEREOF, the Parties have caused this Confidential 
Agreement to be executed as of this 15Ih day of-November 2000. 

! 

. Qwest Corporation 

By: 

Title: 

Date: . 

N O N P U B L I ~  DOCUMENT .- 
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IN WITNESS THEREOF, the  Parties have caused this Confidential 
Agreement to be executed as of this 15* day of November 2000. 

Eschefon Teiecom, Inc. 

. .  6): . By: I \, 
Title: \ Title: 

Date: 

c 

. .  
. .  . .. .. 

_ .  

! . .' I 
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Qwes t .  

No\-crnber i 5,2000 

COYFIDENTLAL -4 GREEMEhT 

W.A.  ELECTI?OMC h4AIL AND FACSIMILE 

RiclisrJ .i. Smith 
P:esidcat 3nd Chkf Op~~3iiDg Ofiktr  
Escbclon T:lecorn, lnc. 
730 Second .Avenue South, Suit: 1200’ 
;vi i iln e q o  1 is. hli me sou 5 5302 

Re: Es~~la t ion  proicducs and busincss’solutioils 

Dear Rick: 
[Trade Secret Data Begins 

As 2 result of ongoing discussions bciw:en Es:helon and Q:vest in recent dsys, the panics hzve 
addressed nuncrow proposd~ intended to bencr tht pmies’ business relationship. In principle, tht 
panics htv: ag tcd  IO: ( 1 )  develop an hplemenrztion plan by which to m h l l y  improve the 
cor;lpznits’ busiucss relations 2nd to develop a multi-state interco&ection agreement; (2) mange 
quarterly meetiiigs between e:cecutives of each company to addkss unrcsolvcd anaor snticipated 
business issucs; and (3) establish and follow escalation procedures designed to ficilitate end expedite 
business-to-business 6ispute sohions. 

’ 

BY no later than Decemkr 3 1: 2000, the pmits agree to meet together (via telephone, live. 
coz-erence or othcruise), and as pecesw). thereziter, io develop an Zmpleutentation Plan. me p\trpose 
of the Implemcntatioo Plen (“Plyi”) *-ill be to establish processes an3 procedures to munrslly improve 
~ $ 2  compzics’ business rclauons and to a‘evelop B rnulri-stite interconnection ageement. Bo& parties 
age: to pmicipatc in good faith and dedicate the necessary time aad resources to &e development o i  
:kt Iniplemcntation Plan, and to f d i t e  an Implcmentation Plan by no later thzn April 30,2001: Ani 
n e c z s z q  cscaletion and arbitration of issues arishs during devtlopment of the Plan must d s o  be: 
minpIe\ed by .4pnl 30,2001. 

. 

Dbing de\*elopment of the Plaq and there&%:, if an agreed upon Plan is h place by PIpnI 30, 
2OC-1. Eschrlon agrees 10 not oppos: Qwtst’s effons regarding Section 271 approval or to file 
:omplaints before my regulator). body concerning issues an’sing out of the Parcis’ Interconnection 
.\e;eements. Bo& before and after April 30,2001, Escheion reserves the right, after notice to @vest, 
to participate ic regulatory con proceedings or dockets regarding the est&li&ent of rates. 
?iowithstanding an).  oh^ pro\*ision of this asreernent, if no Plan is q r e t d  upon by .4pnl 30, 2001, 
rhc Pw.i:s-\?iil h3vc all x m c d k  av.ail&hlc sf law and e ui, in apv farum. 

1 

NUNPljBLIC D O 8 U - i m T  
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. .  1. ESC.%LATION PROCEDLES 

Tne  p+rks wish to establish a bushes-to-business relationship a d  egree h i t  rhc:; wit1 resoi:;: 
?-?y m,?d all busincss issues d u t  may arise: between &ern, includk..g .but not Limited. to, thci; 
Interconnection Agreements and Amendments, in a c c o r k ~ c e  ~ 5 t h  rhc =scalation procedures set hr,h 
hercrin. T b e  pzrties agree, subject to any subsequent ts?inen agreement beween the parties, i ~ :  < l )  
uiilize tht: following escJation process and t ime  frames IO resolve such dis2uits; (2) conh i t  ti?: r i m .  
iesoUrCCS 2nd good faith nccssz? to rncmingful dispu!e rcsoluuon; (3) not Froce:c! io a hishe; Ii~t! 
of dispute resolution until eirhe; il response is received or expintion of rhc rime frame for tbc prio: 
icV.:l of dispute resolution; (4j  grant to one mother, at the request cf the other pan:;, reu,Fonabit 
CSicnSiOCS oftime at L c \ . ~ s  1 md 2 ofthe dispute resolu5on process to fxilitatc a business rcsoiuuan: 
LXJ ( 5 )  complete Lci.ek 1, Z md 3 of dj~puic resolution &fixe seeking r:soluu'on thougin ubit-alios 
or the c m m .  

. 

LE\'EL 2 Senior Vice Prrsidcnu IO bisinecs days 
[.Greg CescyPGck Smiril. or succtsscrsj 



If the parties agree with the terms set forth above, they will each execme a copv of rhis lener it1 

the s i p a w e  spaces provided on the last page. Upon signawe of both parties, th; parties will b: 
bound by t h e  terms set forth herein. This lctia agreement may be executed in counterpans a d  b\. 
facsimile: 
Trade Secret DataEnds] 

Vely truly yours, 

I Greg Casey 

Wholesalt M-ukets . 

. Extcuth Vice President 
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TEPMS OF LETTER AGREEMEAT ACCEPTED BY: 

Q W S T  CORPOR4TION 

ESCHELON TELECOM, INC. 

[title) 
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. .  TERMS OF LETTER AGREEMENT ACCEPTED B).: 

QWEST CORPORATION 

. .  

[name] 

/ 
[title] 

(date] 

. ESCHELON TELECOM, INC. 

\ \ /v,’& .C: 

. [date]’ ’ 
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303.896.5235 lax 

November 15, 2000 

CONFIDENTIAL 

VIA ELECTRONIC AND U.S. MAIL 

Richard Smith 
= President and Chief Operating Officer 

730 Second Ave South 
Suite 1200 
Minneapolis, MN 55402 

Qwes t .  Q 

Dear Rick 
l h d e  Secret Data Bcgim 
AS we discussed last week, Qwest will provide Eschelon with the daily usage information 
necessary for you to bill the Interexchange CameF (KC) and other camers switched access or 
other costs, as appropriate. In order to pr6vide hat information to you, the interim process for 
carrier access billing requires that Eschelon provide Qwest a daily working telephone number 
yWN7 list for every month beginning October 1, 2000 and a WTN list that reflects the 
percentage of WINS that are multi line business, Centrex, or ISDNIPRI, or other information as . 
mutually agreed upon by Escheion and Qwest. Until such time that Eschelon is able to provide 
PIC inforrnation.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 West with this information each month on a going forward basis until 
Qwest is able to provide a mechanized method for capturing thii data. Qwest anticipates 
implementation of the mechanized method by 1QID1. After such implementation, Eschelon will no 
longer provide VVM, PIC. and type of line (multi line business, Centrex, or ISDNPRI) 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 VaNdity' of disputed information related to switched 
access usage on Qwest's ~WitchkS.' , - "  - *  .e=- 

The interim process provides daily usage.~nformation.deiivered tu Escheton as indicated on the 
attached Category 11 access re;cOrd fotmat description, or bther.foynat mutually agreed upon by 
Eschelon and Qwest. The mechanized p'ioces's'vji1r'deliver'dai)Yiijage information to Escheion 
via the daily usage feed (DUF) ne. ' ' 

Qwest will bill Eschelon for itS PlatfOfm lines and provide Eschelon the necessary information and 
assistance to determine the accuracy and validity gf.we billed charges. Platform billing 
requirements will be addressed as part df the' E s c t i @ o n - ~  Implementation Plan and will be 
addressed at the parties' quarterly meetings; or as hecessary; . . 

At your earliest convenience, please send the dailyworking-telephone numbers list to me, in an 
electrunic fonnat, at j r ixe@~~wmcom. If YOU have any questions or require additional irlfomation, 
please don't hesitate to contact me. 

. 

. -  
.. . . .  . 

. .. 
. "  - 

- 
.- . .. . . - .. 

' 

Trade Secret Data Ends1 
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CC: Judy Tinkham Qwest 
Jim Gallegos Qwest 

. Bill Marked, Eschelon 
JefJ Oxley, Eschelon 
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CONFIDENTIAL 

November 15,2000 

VIA ELECTRONIC AND US. MAIL 

Richard A. Smith 
President & COO 
Eschelon Telecom, Inc. 
730 2"6 Avenue South, Suite 1200 
Minneapolis, MN 55402 

Dear Rick: 
[Trade Secret Data Begins 
Attached is a copy of the features listed in the email I received yesterday from Bob 
Picicens. The attached features matrix includes the corresponding USOCs and pricing, 
*.:here pricing h a s  been filed and approved. We have been unable to  locate a feature or 
USOC for 'Permanent Line Blocking.' You may be refemng to Dial Lock, which is an 
A I N  feature. If so, we *ill address that and any other AIN features of interest to 
Eschslcn a s  part of the Impleme@ztion Plan and the quarterly meetings. 

._  _--. 
AS indicated, to date, rates have not yet been established for all of the features. Until 
rates ark filed and approved, features available with platform orders wiil be included in 
the 1131 based rate. After rates are filed and approved fQr such features, the establisheG 
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 Messaglng service, DSL ' 
service, Directory Assistance, a d  additional Listing service, will be billed a t  100% retail 
rates when ordered with the platform. 

If you  have any questions please contact me. 
Trade Secret Data Ends] 

Sincerely, n 

A- Freddi Pennington 
ResaleRfNE-PIPAL Group 'Manager 
(303) 896-1 049 

Attachments: As stated 

CC: Arturo Ibarra, Lau3e Korneffel, Audrey McKenney, Judy Rixe - Qwest 
Jeff Oxley - Eschefon ' 
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SUBJECT TO RULE OF EVIDENCE 408 
. .  

CONFldENTlAL BILLING SETTLEMENT AGREEMEN1 

' *  This, Confidential Bitling Settlement Agreement ("Agreementu), is hereby 
entered into by Qwest Corporation ("Qwest') and Eschelon Telecorn, Inc., and its 
subsidiaries, ("Eschelon') (hereinafter referred to as the "Parties' when referred 
.to jointly) on this 15* dayaf November, 2000. 

. 

RECFTALS 

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

several states within Qwest's Doperating region. 

interconnection agreements pursuant to the federal Telecommunications Act of 
1996 ("Act') under, See ions  251' and 252 of that Act, and those agreements have. , 

been apprbvetl by'the appropriate state commissions where those agreements - 
:were filed pursuant to the Act. Qwest and Eschelon'operate' under those 
agrkments. . " 

provisioning of finished sewices through unbundled network elements ("UNW), 
and the provisioning of 5nished.service through the CJNE platform, 

to finally resolve those issues in dispde and to avoid 
he Parties volu Confidential. 
nt to resolve all 

es, as ofthe date of this 

.2 .  Eschelon is a competitive local exchange provider that operates in. 
I 

, 3. Whereas both Qwest and Eschelon.have entered in@ 

I .  

' -._ . . .  . 

4. Disputes. between the Parties have ansen'tegarding the 

. . 

. .  nd controversies 
te to the matters 

addressed hemin, and Qwest releases Eschelon from any claims regarding the 

. CONFllbEN'l'l AL BILLING SETTLEMENT AGREEMENT 

of money described below, and Qwest's release of Eschelon's conversion and 
termination fees associated with the changes to a new.platfonn.which is currently 
being created by the Parties. As part of the new platform, Qwest wDJ provide 
elements in combination to Escheion together with the call origination, call 
.termination, call duration, and call type information-to Eschelon: 

. 

issues as described, herein. . .  
8 

1. . The Parties enter into this Agreement in consideration for  the sum 

. - . 

, 
/ 

- ,  

. _. 



. -  
- .  

. .  

2. Eschelon shall pay to West an amount of $1 0,000,000.00 (ten 
million doilars) no later than November 17,2000. This amount represents the 
charges which Qwest claims Eschelon owes it for conversion from resale to 
unbundled network elements, and for termination liability associated with existing ' 

contracts. 

3. . for valuable consideration mentioned above, the receipt and 
sufficiency of which are hereby acknowledged, Qwest doh hereby release and 
forever discharge Eschelon and its associates, owners, stockholders, - 
predecessors, successors, agents, directors, officers, paftners, employees, I 

representatives,.ernpIoyees of affiliates, empioyees-of parents, employees of - - 
subsidiaries, affiiiates, parents, subsidiaries, insurance carriers, bonding 
companies and attorneys, from any and all manner of action or actions, causes 
or causes of action. in law, under statute, or in equity, suits, appeals, petitions, 
debts, liens. contracts; agreements, promises, liabilities, claims, affirmative 
defenses, offsets, demands, damages, losses, costs, claims for restitution, and 
expenses, of any nature whatsoever, fixed or contlngent, known or unknown, . 
past and present asse'rted or that could have been asserted or could be asserted 
in any way relating to or arising out of the disputeshatters addressed herein, 
-including all disputes related to the' UNE platform and switched access. 

The terms and conditions contained in this- Confidential Billing ' 

Settlement Agreement shall inure to the,benefit of, and be binding upon, the 
respective successors, affiliates and assigns of the . Parties. .. 

transferred to any person.any claim, or poition of any claims which is released 'or - 
discharged by this Confidential Billing SetUement Agreement. 

The Parties agree that- they will keep 

. 

4. 
. 

. .. 
0 .  . 

- 5. Qwest hereby covenants and,warrants that tt has not assigned or 

6. 

and the terms or substance of this Agreement to any person, judicia! or 
administrate agency or body, business, entity or association or anyone else for 
any reason whatsoever, without the prior express written consent of the other 

. Party unless compelled to do so by law or unless Eschelon pursuesm initial 
public offering, and then on1y.b the extentthat, disclosure by Eschelon Is 
necessary to comply with the requirements of the Seturities Act of 1933 of the . 
Securities Exchange Act of 1934. .tn the event Eschelon-pursues an inStial public 
offering, it wlk ,(I) fitst ndtify Qwest of any obligation to disclose some or all of 
this Confidential Agreement. (2) ppvide Qwtst with an opportunity to review and 
comment on Eschelon's proposed disclosure of some or all of this Confidential 
Agreewent and (3) apply for confidential treatment of the Confidential ' 

Agreement. It is er.;:ressly agreed that this ~nfrdentiality.pr~vision is-an - .  

. 

. .  
. .  

I .  

,.i . . '. 
3 

. .  . .  



- 
i 1 . .  

, -  
I ,  

b I . .  

i . .- * 
. .  
? *  - .  .. . . . .  

essential element of this confidentiat Bi16ng Settlement 'Agreement and 
negotiations, and a;; watters related to these matters, shalt be subject to Rule 
408 of the Rules of Evidence, at the fedef?l and state level. 

. 

, , 

7. ' -  In the event either Party initiates arbitration or litigation regarding 
. the terms of this agreement or has a legal obligation which requires disclosure of 

the terms and conditions of this Confidential Billing Settlement Agreement, the - 
Party having the objigation shall immediately notify the other Party in wn'ting of 
the nature, scope and source of such obligation so as to epable.the' other Party, 
at its option, b 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 changed in a writing or writings 
executed by both Parties. Each of the Parties forever waivks ail right to assert 

. that this Confidential Billing Settlement Agreement was the result of a mistake in 
law or in fact- 

This Confidential Billing Settlement Agreement shall be interpreted 

.. . 

I 

8 .- 
9. 

and construed.in accordance kith the laws of the State of Minnesota, and shall . .  
. not be interpreted .k k v o r  or against any Party to this Agreement. 

:. . IO: The .Parties have entered into this Confidential.Billing Settlement 

In the event that any material provision o f k  Confidential Billing 

Agreement after conferring with legal counsel. 

Settlement Agreement should be declared to be unenforceable by any 
administrative agency or court of law, either Party may initiate an arbitration 
under the provisions of paragraph 12 below within' 90 days of such declaration, to 
determine the impact of such 

including voiding the agreemeat in its entirety. If neither Party initiates such an 
arbitration within 90 days, the remahder of the Confidential' BMng Settlement 
Agreement shall remain, in full force and effect, and shall be binding upon the 
Parties hereto as if the invalidated invisions were not part of this Confidential 

11. 
. . .  

. 

. 
* * - . 

1 Billing Settle.ment Agreement 

. 12, .. Any claim, controversy or dispute between the Parties in 
connection with @is Confidential Billing Settlement Agreement shall be resolved 
by private and confidential arbitration conducted by a single atbitrator engaged in * 

the practice of law under the then current rules of the American Arbitration 
Aksociation. The'arbitration shall be conducted in Minneapolis, Minnesow. Each 
party shall have the right to seek from a court of appropiatejufisdktion equbble  
or provisional remedies (such as temporary 
injunctions, and the like) before'arb'iration prdceedings have been commenced 

* 

aining orders, temporary 



. .  
. .  

. .  _ .  

' .  . .  .I . 
I .. 

'and an arbitrator has been seiected. Once an arbitrator has been selected anb . 
the arbitration proceedings are continuing, thereafter the sole jurisdiction with 
respect .to' equitable or provisional remedies shall be remanded to the a~irator.  
Any arbitrator shall be a retired judge Or an attorney wh'o 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 padies 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 parties sh'all 
ask for a panel of arbitrators to be selected by the American Arbitration 
Association. If he parties are unable to select a sole arbitrator from the panel 
supplied by the American Arbitration Associatbn within ten ( IO)  business days 
after such submission, .the American Arbitration Association Shall select the sole 

' 
arbitrator. The Federal Arbitration Act, 9 U.S.C $5 1-96, not state law, shall 
govern the arbitratibiltty of-all disputes. The arbitrator shall have the authority io 

. determine hreach of this Agreement and award appropdate-damages, but the 
arbitrator shalt not have authority to award,punitive damages. The arbitrator's . 
decision shall be final and binding and may be entered in any court having 
jurisdiction thereof. Each Party shall bear its own costs and attorneys' fees and 
shall share equally in the fees and expenses of the arbitiator except-that the 
arbitrator shall have the discretion to .award reasonable attorneys' fees and costs 
in favor of a. Party if, in the opinion of the arbhtoc, the dispute arose .because 

The Parties acknowledge and agree that they have a legitimate - 

* . 
. 

,, 

. 

. .the other Party was not'acting icr-goad faith. . - - 
.* - .  

. 13. 
billing dispute about the issues described in this 'confidential'6illing Settlement - .  
Agreement and that the resolution reached in this Agreement represents a 
compromise of the Parties' positions. Therefore. the Parties agree that resolution . 

Party, including but not limited tp admissions, 
. .  . of the isGes contained in this Agreement cannot.be used against the other 

. . - . .  

. .  

' 14, .This.Confidential Billing Settlement Agreement rn?y be e%ecuted in 
. counterpa& and by facsimile. . 

.. 

. .  . .  
. .  

. .  . .  

I .  



* 

IN WITNESS THEREOF, the Parties have caused this Confidential Billing 
Settlement Agreement to be executed as of t h i ~ 1 5 ~  day of November 2000. 

8 

Eschelon Telecom, hi - Qwest Corporation 

, 'Date: w. / .  Date! 

. .  
- _  . -  

. .  

. .  

.' . 

, .  . .  

. .  

.. . .  

* .  

. .  

. .  . .  

. .  

. .  



* iN WiTNESS MEREOF, the Parties have &used t sns Confihzntial Bflling 
Settlement Agreement to be executed as of this l!lim day of November 2000. ' 

Eschelon Telecorn, 'Inc. West Corporation 

Date: 

+ ,  s Approved as to leg9 form - . . 

- .  . .- 

- .  . .  
. .  

. .  

. .  

- .  

. .  





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 3200 
Minneapolis, MN 55402 

Re: 

Dear Rick: 

Over time, Eschelon has added switches in additional markets and has 
started to move away from resale to Unbundled Network Element Platform rUNE-P") 
for customers not sewed by those swit@es. In the course of adding switches and 
increasing the number of its customers sewed by those switches in multiple s t a k  

. within Qwests region, Eschelon has noted a discrepancy between the access minutes 
recorded for Eschelon customers served by Eschefon's switches (Eschelon's On-Net 
customers) and the access minutes reported to Eschelon by &est for Eschelon UNE- 
P customers served by Qwcist's switches (Eschelon's W e t  customers). AHfrough 
Qwest believes that it has accu.ratefy recorded switched access minutes, we have 
agreed to work with Eschelon to verify the accuracy of such records and to determine 
the reasons wf~y h e  parties' systems are reporb'ng a different number of switched 
access minutes. Factom that could potentially be causing the discrepancy indude, 
among other factors, different usage characteristics of fkhelon's On-Net and Off-Net 
customers, recording and reporting differences between Eschelon's and Qwesfs 
switches, inaccurate reporting by Eschelon to Qwest of Eschelon's Off-Net WTb,  and 
under reporting of Off-Net access minutes by 

Eschelon, Inc. has asser ted that the tapes which Qwest Corporation 
provides to Eschelon recording switched access minutes going on the ports of its 
platform services a re  lower than the minutes that Eschelon is experiencing based 
on minutes going through Eschelon's swttch. Based on Eschelon's concern, and  

Status of Switched Access Minute Reporting 

[Trade Secret Data Begins 

.. 
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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 tine per month and the amount that Eschelon was able to bill 
lXCs for switched access, per line, based upon the switched access minutes 
reported to Eschelon by Qwest. Escbelon has devoted substantial intemai 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 EscheIon is able to 
bill lXCs for switched access, based upon the’switched access minutes reported to 
Eschelon by Qwest. 

in order to determine whether Qwest’s reporting of access rninules h a s  
been correct, the parties are undertaking a joint analysis, including an audit of the 
switched access minutes reported by Qwest and Eschelon (the “Audir). 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. 

intraLATA toll traffic terminating to customers served by an Eschelon switch. The 
ongoing analysis and resources expended by Eschelon and Qwest will a tso 
address this issue. As of June I 2001, until the Parties agree that the issue is 
resolved, Qwest will pay Eschelon $2.00 per line per month for such traffic. 

Eschelon has also noted an issue relating to access records for Qwest’s 

Using the results of the Audit, the parties will also negotiate t h e  terms and 
conditions of any subsequent analysis or procedures to be followed, and for 
resolution of future discrepancies between the switched access minutes indicslted 
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 worWng on senn’ce issues, while lhe audit is occumna and 
depending upon ine resuits of the audit and the negotiations, Eschelon a$ees that 
it will not seek payment of sums due from Qwest to Eschelon, H 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 

CONFIDENTVU AND PRIVILEGED - NONPUBLIC DOCUMENT 
Sua! ECT TO RULE OF EVIDENCE 408 

appropriate at that time. I 
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Richard A. Smith 
July 3, 2001 
Page 3 

We look foward to working with Eschelon and completing the audit . -  

process.' 

[Trade Secret Data Begins 

Trade Secret Data Ends] 
Sin rely, 

Audrey Mkkenney * k '  

NotwiVtstanding anything herein to be contrary, we also acknowledge that both parties may rely 
upon, and make use of the contents of this letter as accuralely setting forth the matters agreed 
upon. Trade Secret Data Ends] 

CONFlDENTlAL AND PRIVILEGED 
SUBJECT TO RULE OF EVIDENCE 408 
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Qwes t .  t* . .  I 

QWESTIESCHELON 
IMPLEMENTATION PLAN 

ITrde Secrct Data Begins 

f .  IMPLEMENTATION PLAN OVERVIEW AND OBJECTNES 
. ,  

i .I - Eschelon Telecorn. Inc.. and its subsidiaries, ("Eschelon") and Qwest 
Corporation ("Qwest") (collectively, the 'Parties') have agreed to develop an 
implementation Plan ('Implementation Plan") to document and establish processes and 
procedures to mutually improve Chest's and Eschelon's business relations. 

12.  The objeaive of the  Implementation Plan is to give structure as fo how 
Qwest and Eschelon will work as busin- panners TO arrive at mutually satisfying 
business solutions and settlements. . 

2. RESOLUTION OF BUSINESS ISSUES 

2.1. Qwest has established a service accom team for Eschelon. Orher 
organizations within, Qwesi also interact directly with Eschelon personnel. Each 
functional area has specific functional support responsibilities. (See, for example, 
Attac hrne nt 1 ). 

2.1.7. The Qwcst Service Management team will hold weekly meetings 
with Eschelon to identify and resolve sewice-related issues, 

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

2.1 -3 Qwest will pmvide Eschelon policy and process change infohation 
electronically rhrougn m e  use of a centrally maintained database. 
Detailed Eschelon-specific information will be provided to Eschelon 
through t he  Service Management Account Team. 

2.2. Qwest has provided Eschelon with an escalation chart and process to 
follow (Attachment 2) in identifying the names and telephone numbers of fhe persons at 
Qwest (or their successors) that Eschelon may contact to escalate service-related 
issues. QWSZ 2nd Eschelm may agree io isvise ihe esabtbn cijaff and process from 
time to time, provided rhe level of suppon to Eschelon is not decreased. 

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

2.5 The Parties agree to attend and panicipate in quanerfy executive 
meetings. The purpose of these meetings will be to address. discuss, and attempt to 
resolve unresolved business issues,' anticipated business issues, and issues related to 
the Parties' interconnection agreemenrs, Implemenmrion Plan, and orher agreemems. 
The meetings will De anenaed oy executives from borh companies at the vice-presioenr 
level or above. The parties may agree lo meet less frequently. 

' I  

3. 
FOR ESCHELON'S TOLL TRAFFIC. 

TREATMENT OF LOCAL USAGE ASSOCIATED WITH UNE-P SWITCHING 

3.7 The Parties have agreed that Qwest will calculate local usage charges 
associated with Unbundled Nercrvork Element Platform ('UNE-P') switching on 
Eschelon's interlATA and intraUTA toll 'traffic. and Eschelon will pay undisputed 
amounts within 30 days from Eschelon's receipt of the monthly invoice from Qwest, 
(See Attachment 3.2, fllll(B.) of Interconnection Agreement Amendment Terms, Nov. 15, 
2000). Qwest will calctllate local usage charges in accordance with the prdedures set 
fonh on Arcachrnenr 3 io mis lrnplemenration Pian. 

4.  SERVICE MANAGEMENT AND METRICS 

In order 10 ascertain Qwest's service levels, the parties have agreed to the following: 

Qwest and Eschelon will track and report performance measurements 
designed to monitor Qwest's ievets of seruice. 

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

4.1 - 

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

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

5. COORDINATION REOARDINQ COMMON ISSUES 
. .  

5.1 Appropriate representaiives of Eschelon and Qwest will meet and confer 
as needed ?c ~ r n m u n k s k  and to r t r h h k e  conflicts which arise between the Parties. 
Further, the Parxies 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 Owest agree 10 negotiate in good faith to obtain an 
agreement, by September 1, 2001, regarding terms and conditions relating to Qwest's 
end-user customers who choose Qwest as their retail intr%lATA toll camer. - . 

7 ,  MODIFICATION AND TERM OF IMPLEMENTATION PLAN 

7.1 This lmplernenrarion Plan is subject IO rnodificarjon as rnUWally agreed 
upon, in writing, by the Panies whose SignatufeS are included on this agreement or their 
designated representatives. 

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

8. COORDINATION FOR CONVERSIONS 

Qwest has undertaken certain enhancements to the UNE-P and is in the  process 
of implementing such enhancements. Qwest agrees to take commercially reasonable 
efforrs IO ensure that service provided to Eschelon's end-user customers is no1 
adversely affected during the conversion to UNE-P. Qwest will providg notice to 
Eschelon before changes relating to the conversion are made, plan the conversion 
jointly wirh Eschelon, ana use a phased approach to converting customers over time on 
an agreed upon schedule. 

Trade Secret Data End 

QWEST/ESCHELON IMPLEMENTATION PLAN TERMS ACCEPTED BY: 

Eschelon Teleeom, Inc. Qwest Corporation 

4 ;, 

-%+A A L l r b L ,  )ik 6 n n c  v 
dlfyped Name P ri n t#dlTyped 

J d j j  31,200i . July 31.2001 \ .  
Date . _  Date 
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ATTACHMENT 1 

Business Issue Resolution Categories 

lTrade Secret Data Begins 

Service Center Scm'cc Management . Sales 

e 

8 

e 

e 

Prc-order roqwry 
Order satus 
CriricaI aotc rnonOgemenT 
Order u p c d l r u  [Icss T h a n  
manaura tnTrrvol rcqumr J 

belayed order manogtmcnt 
M U  [cunomer-noi-rcdy] 
norif reamon ond monage~ntnt  
Ordcr w - ; t n n g  process 
Order flow process 
Crnrer opcrarional IUUCT [I.e., 
lack of response. s c m c t  order 
quoiiry and ttmeltnrss issua] 
Sysrcm aroelobilily 

TUr 1 bnd 2 order m 6 C O l a T s M  

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

i o  
I 
I 

I 
1 
I 
I .  
I 
I 
I =  
8 
I 
I 
I 

I .  

Proacrivc monagcmrnr of 
senme 
Tier 3 M d  4 order cscaIa71on 
[I.c.. fallurc of ccnier TO , 
nccrlcrarr crmml aoTm TO 
SaTisfatron of curromer] 
Incrfocr on m q o r  ouragcr [I.c.. 
sr*t%h fofluru, nanrrol 

Servlce performance reponing 
Action plann~ng wirh opproprtaTc 
memat orgamzaiionr on scrv~cc 

Leua rneotngs on rcsotvtng 

drsMcrq 

~ C ~ O C ~ O O C C  diffcrurse 

I 
I =  
I 
1 .  

I 
1 -  
I 
I .  
I 
I .  
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
1 
I 
I 
I 
I 
I 
1 
I 
I 
1 
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Attachment 2 
Q w e s t  

Tier 

,ret Data Begins 

0 
1 .  

2 

3 

Eschelon 
Escalation Tier Contact Information 

Contacts Fun Mians I 
Des Moines Service Center 

N/A 
Private Line ' 

4300-246-1 271 

LIS 
800-537-0002 

Delayed Orders 
800-340-9629 

411 Products 
5 1  5-2864067 

M y  Pager 

'in 829-3082 
300-759-8888 

3uty pager is covered 
juring and after center 
IOUTS 

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

w FOC questions/RPcends of FOC's 
0 Assisting with ASR prep 

Answer Questions on 
Rejects/Defayed Orders. 

0 Manage Critical Dates, Due Date 
Changes, VF Expedites. Out of 
Service Conditions, F-ture 
Discrepancies, Delays at Test and 
Turn up and General Delayed Order 
Questions 
Timely Customer updates, meet call 
back cornmiments - Respond to missed commitments 
from TIER 1 
Assist TIER 1 wlth unresoivea 
Customer issues 
Resolve issues with ather 
departments 
Document details in appropriate 
databases 
Timely Customer updates, meet call 
back wmmitments 

w I f  further escalation is necessary, a 
cornmftment is made for a call back 

. from next level 

D Receive escalations on a variety of 
service order related issues from 
S e W k  Delivery Coordinators (SDC) 
and/or directly from the customer 

D Respond to missed commitments or 

NONPUBL~~~OCUMENT 4 
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4 

5 

6 

7 

Senior Service Manager 
Steve Sheahan 
61 2-663-7527 

Director 
Joan Masrtaier . 
303-896-8331 . 

S r  Director 
Toni Dubuque 
5 I 2-288-383 I 

dice President 
Zhristie Doheny 
303-896-0848 

calls for assistam from TIER 2 
9 Evaluate and Manage special 

circumstances requiring VP 
expedites 

0 Resolve issues with other 
departments 
Timely Customer updates, meet call 
back commitmenrs 
Document details in the appropriale 
databases 
If further escalation is necessaty, a 
comm%ment is made for a c a l l  back 
from next level 

Tier 4.5, 6,7 would become involved in a 
service order escalation: 

. Major nerwork outage 
After normal process of tiered 
escalattons failea 10 resolve the issue 
to the nrstomets satisfaction 

It k the role and respoosi&ky of each 
eve1 to suppon the decision of the 
?reviaus level unless another alternative 
that has .not been investlgarea presents 
itself. If the resolution fl tbe issue is not 
possible or implementation of the order 
can not tit? accelerated for whatever 
reason, a clear and complete 
sxpianation of the circumstances is 
itckssary so that the customer can 
'espona 10 the end user with authortry. 
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Attachment 2 .*r$ Q we s'~--- A- 

Tier F== 
t 0 

1 

Escalation Tier Contact Information 

Coriracts functions I 
Minneapolis Servics Center 

NIA 
Centtex 
800-279-8806 

Complex Resale 
800-636-8746 

Delayed Orders 
888-796-9087 If 

911 Products 

D u l y  Pager 
300-366-9974 

51 2-622-3624 

3eJayed orders 

)ut). Pager 
100-946-4646 
>in 1 4 1 4 2 2  , 

$03-787-6503 

h t y  pager is covered 
Juring and after center 

bMce Manager 

lours 

I 

0 handle Customer Calls 
0 LSR Order Status 

Queries on Completion Dates 
Questions on Due Dates 
FOC questionsfResends of FOC's 
Assisting wtth LSR prep 
Answer Questions on 
RejecWDelayed Orders. 
Manage Critical Dates,*ue Date 
Changes, VP Expedites, Out of 
Service Conditions, Feature 
Discrepancies, Detays at Test and 
Turn up and General Delayed Order 
Questions 
Timely Customer updates, meet call 
back commitments 
Respond 10 missed commitments fromTlER 1 _ _  

&si& TIER 1 with unresalved 
Customer issues 
Resofve issues with other 
departments 

1 Document details in appropriate 
databases 

I Timely Customer updatei; meet d l  
back ctbmrnitments 

b If further escatation is necessary, a 
commitment Is made for a call back 
from next level: 

I e s c a l a ' J o n s r i a t y  -- of 
service order related issues %om 



. .  

It is the role and responsibility of each . 
level 10 supporr me decision of me 
previous level unless another alternative 
that has not been inveqigated presents 
itsetf. If the resolution of the &sue is not 
Dossible or implementation of rhe order 
:an not be accelerated for whatever 
uason, a aear and complete 
2xplanation of the circumstances is 
iecessary so that the customer can 
espond to me end user w'th authority. 

4 

5 

6 

7 

Pat Leveoe 
6 12-663-6265 

Senior Service Manager 
Steve Sheahan 
512-663-7527 

Director 
Joan Masztaler 
303-896-8331 

Sr Director 
roni Dubuque 
512-288-3831 

d i c e  President 
3hristie Doherty 
$03896-0848 

Sewice Delivery Coordinators (SDC) 
and/or directly from the customer 
Respond to missed comrniments or 
calls for assistance from TIER 2 

0 Evaluate and Manage special 
circumstances requiring VP 
expedites 
Resolve issues with other 
depanments 
Timely Customer updates, meet call 
back comrniunents 
Document details in the appropriate 
databases 
If runner escalation is necessary, a 
commitment is made for a calf back 
from nex level 

Tier 4.5, 6,7 would become involved in a 
service order escalation: 

Major nennrork outage 
After normal process of @red 
escalations failed to resolve the issue 
to the asfarnets satisfaction 
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Attachment 2 
Qwest.  2 

Duty Pager 

[during Center hours] 

[after Center hours] 

303-201 4939 

800-423-3641 

Eschelon 

Delayed Orders 
303-787-6503 
>my Pager 
300-9464646 
=in 141-4422 

Tier- 

Duty pager is covered 
during and after Center 

0 Handle Customer Calls 
0 LSWOrder Status 
I. Queries an Completion Dates 
I. FOC questions/Resends of FOC'S 

Assisrlng with LSR prep 
Answer questions on 

RejectslDela yed orders 
Document details in appropriate 

databases 
Receive warm transfer from Call 
Center using ticketing process 
Resolve missed FOC intervals 
Manage Critical Dates, ue Date 

Senrice Conditions, Feature 
Discrepancies, Delays at Test and 
Turn up and General Delayed Order 
Questions 
Timely Customer updates, meet call 
back commitments 
Resolve issues with other 
departments 
Document details in appropriate 
databases 
Respond to missed commitments 
from TIER 1 
Assist TIER 1 with unresolved 
Customer issues 
Resolve issues with other, . 
departments 

I, Document details In approprtate 

Timely Custamer updates, meet call 
back commitments 
If further escalation is necessar,: ii 
commitment is made for a &ll back 
from nexr level 

Changes, VP Expedites, P Out of 

* dataDaSeS 

1 

a 

Escalation Tier Contact Jnformation 
Contacts I Functions . 

Denver Sew'ce Center 
Call Cenier 
000-796-9087 

warm transfer from the.call 
cenrer as appropriate 



I .  

. 

3 

4 

5 .  

6 

7 

hours 
Service Manager 

Pat Levene 
61 2-663-6265 . 

a 

Senior Service Manager 
Steve Sheahan 
51 2-612-663-7527 

2irector 
Joan Maszraler 
303-896-8331 

Sr Director 
Toni Dubuque 
512-280-3831 

VJce President 
Christie Doherty 
303-896-0848 

Receive escalations on a vatiery of 
service order related issues from 
Service Delivery Coordinators (SOC) 
and/or directly from the customer 
Respond fa missed commitments or 
calls for assistance from TIER 2 
Evaluate and Manage special 
circumstances requiring VP 
expedites 
Resalve issues with other 
departments 

0 Emely Customer updates, meel call 
back commitments 
Document details in the appropriate 
databases . If further escalation is necessary, a 
commitment is made for a call back 
from nen level 

fier 4.5.6.7 would become involved in a 
seruice order escalation: P 

Major network outage 
1 A fm normar process of tiered 
escalations failed to resolve the issue 
to the customer's satisfaction 

It is the role and responsibility of each 
eve! to suppan the decision of the . 
wevious level unless another alternative 
nat has not been Investigated presents 
tself. If the resolution of the issue is not 
mssible or implementation of *e order 
ran not be accelerated foc wfiarever 
'eason, a clear and complete 
xcplanation of the. circumstances is 
7eeessary SO that the cusmmer can 
aspond to the end user with authority. 

. 

* NONPUBLIC DOCUMENT 

CONTAINS TRADE SECRET DATA $ii . 
I 

1 7  



Omaha Service Center 

New Coordinated Install Group 

IPG (Integrated Pair Gain) Group 

800 486-3986 

888 286-1666 
Exsisting Hot Cut Group 800 697-0772 

Warranty Group (Technician Tesers) 888 304-5777 
Tot1 Free Fax . saa 307-3998 
Emergency QCCC Pager 868 274-4069 
Team Leader Dana Frenking 402 597-6026 Pager 888 827-2717 
Dlrecror James Mackie 402 591-5600 Pager 888 243-2906 
VP SCOR Simanson 303 703-21 00 Pager 877 616-5044 

Desgnea Servtces 
Circuit ID,CLU Coae, 
26 code or Trunk Group P 

Telephone Number 

Designeu S e m s  
Owen r ~ e t  Number 

Telephone :umber 

Qwest Tnckei Number 

800-223-7881 ~ 800-223-7881 . Non Desrgn 

on n 3 Escalations 800-223-7881 800-223-7881 

bssianed Sentlees 
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ATTACHMENT 3 
(Trade Secret Data Begins 

Qwesr wlll calculate locd usage charges associated with UNE-P switching on 
Eschelon's interLATA and intratATA loll traffic as follows: 

7. Qwest will rft*lize the Originating and Terminating long distance 
minutes of use on Eschelon's UNE-P lines monthly as reponed in the 
switched access minutes of use pmvided to Eschelon by Qwesr. Qwesr 
will iaenw Ihe usage by state, so appropriate'state rates can be applied 
IO each minute' of usage. 

2. 
charges. The rate elements applicable to this uafk are local switching 
('LS") and shared transport ('ST") as set fonh in the Interconnection 
Agreements between the Parties (not access tariffs). Charges will reflen 
any rate reductions subsequently made by Qwest either voluntarily or 
upon regulatory or u>un order. If there are such reductions after the 
effective date of this Amendment. Qwest wilt use any such new rates in 
the monthly calculation when the rates become effective. 

Qwest's invoice will show the rates used to calculate the usage 

3. 
each minute. Cenain assumptions WNI be made as to me percent of tram 
originating and terminating from a tandem versus traffic muted directly to 
and from end offices (e-&, Direct End Office Trunking. 'DEOT). The 
calculations for each revenue Stream to Qwest are as follows: 

Routing of trafk will determine the appropriate rates to a&ly to 

a. Total Originating Local Switching Revenue Is equal to 
Revenue fmm End Ofice Routed Traffic plus Revenue from 
Tandem Routed Traffic 0 + ii = Total Originating Local Switching 
Revenue) . .  

1. 

% DEOT Routed Originating Minutes of Use ('MOUs') x 
Odglnaring MOUs x LS rare element 

Revenue from End Office Routed Traffic is:- 

ii. Revenue from Tandem. Routed Traffic is: . e 

[(l - 90 DE01 Routed Originating Traf'fic) )r Originating 
MOUs x LS rate element) t [(I - % DEOT Routed Originating 
Tmffic) x Originating MOUs x ST rate element) 

b. Total Terminating Local Switching Revenue is equal ?e 
Revenue from End office Routed Traffic plus Revenue from 
Tandem Routed Traffic. 

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

% DEOT Routed Terminating MOUs x Terminating MOUs x 
LS rate element . .  
ii. Revenu's from Tandem Routed Traffic is: 

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

C-. 
(b) Terminating Revenue 

Total Local Switching Revenue = (a) Originating Revenue + 

4. As reflected in me above cafctiiation, the LS rate is applied to all' 
traffic, while the ST rates are only applied to traffic that is routed through 
an access tandem. 

5. 
used until the Panies agree to new weighting factors or actual wreightings 
can be obtained. 

The following weighbng factors for DEOT and Tandem traffic will be 

.$ 

a. Originating: 

i- DEOT Routed: AZ (59.5%): e0 (60.0%); MN 
(47.5%); OR (57.0%): UT (58.5%); WA (58.0%) 

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

. 

b. Terminating: 

i. DEOT Routed: AZ (57.5%); CO (55.5%); MN 
(50.0%); OR (54.0%); UT (53.5%); WA (S .5%)  

ii. .Tandem Routed: AZ (425%); 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 used. 

6. 
change, the .Parties agree to negotiate any material changes to the 
assumpthns irr tlie above caiuriation. 

in m e  evenr ma1 usage, routlng, or network configuration panerns 
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w 

'l'his loiter docubtcrrf6 I h  ~w?1106cd 6rltlriacal Icnnt; diVuU3d by (he pd icr  ovur 
Illc t a t  r e v ~ d  days. All of lllc fcrtrie uf 6~111eii~t11l doculilcntrd in this lcttcr arc 
txprcssfy contingent upnn: (11 by no l a t a  khan 'Tuesday, April 2s. 2000, hotb pbiee' 
acc~-ptwc,e of thc tenus of lldr conlldcntisl scttlmrmtt nytccmcnt, wlrich ncccptancc wlll 
I>*. tiaciuncntcd below by tho signature ofauthorized mprcsmtathm from U S WEST and 
wklrt,dUSA; (2) by no Idor t I w r  Titcsdny. April 25. ZOW, McLcodUSA'8 withdrawal, 

McLrodUSA'n withdrrwal. in wilting, from h e  rncrgcr dockcls in all orhcr stntcs an the 
lidlcwing schcduk Arizona by tlw cnd uf husiixcar on Wedncsday. April 26,2000, 
Wsshinglon by &e end o f  burin066 oil Tliiirsduy, April 27,2004 and Moirl;urit, Ut& wid 
Wyoming by IJU? cad af fusiiieae on Phlo . April 28.2000. In addition lo thc forqolng, 
McT~eodlJSA agrees lo wiihdraw f b m d  rcgttfntoty proceedings rclotrif io !ha 
Jivcatihue of Qwcrt business acfivity lo Touch Amdca. Inc. MctcadUSA f i r t h s  
sgrccv to caordimtt its withdraual 6ctivilic8 with Qwest 3nd U S WEST; (3) d the 
liaaring IO be held April 2% ZQQO b u h c  Uic Minnesota Commission, McLcoJUSA will 
iiffirtnatlvcly support U S WESF'a Motion for Rcconsidcration and will rccommend 
r~tc~gcr npproval; md ( 4 )  clusurr of tlic incqa bctwccn U S WEST urd QWEST. c x c q ~  
tbk lftc payment 01 C e l l  tu hkI.codUSA for the lu~nb~ockbd Ccnrrrx ocnDicc kruc and 
siilircribcr list inforinnlion dirpufcr, 1111: bill and kccp arr;ingrmcnt and t h t  Good fahh 

~ I I  W l i t h l g ,  of  its opposiHon to thc 1J S WEST/QWEST mcrgcr In M~nncsota, and I 

NONPUBLIC D ~ C U M E N T  

CONTAINS TRADE SECRET DATA 



1 . In conddcrulioi~ l i t  Mc1,cuJUSA's u ithclr;itt,al horn thc ntu-gor duLkc!rc, 
. l i i t l  within flvc ( 5 )  buiincss dilys J n t r  McLanJIJSA has witlrrlrawn lb oppodllon I O  thn 
rnrrccr br 611 states and Lfiamirrrrl i l s  pclidng FCC complnlrit regarding bl lb lc l  ibCr list 
jilfnmulion charges. U S WEST eerets to pny Mcl-mdUSA $6 million to rcsolvc the 
ilonhlockrd Cmntrrm service mnd subscribcr list liforrnstiuii biflinl: tlispuks. Thc Torin U !  

pnytncnt will consist o f  bill credits (if pnytnenl ha not bccll made) or cash pymcnls  to 
MLLcu~USA. 'Illis billing srnlcmcnt will bc documented in, and aubject to, a 
conlirlcntid billing agrccnicnt brlwcm Ihr parh--1hc form of wlGch thr. p'u tirr a p e t  
io ncgotiote and exmite  hy 110 Inter than Thursday, April 27,2000, which is R condition 
to wi!.hhWd6 in Wasldngton, V'yuining, Utah, and Monfaak Effective tipon mergtr 
closiirc mrl mbject to rhc additional l a m s  dcccribed below, U 9 WEST and McLeodUSA 
;ILTW IQ a 52S.S million billing Jispuk srlllrmml to rc6olvc miacellancotis dirpuka. The 
htnl  d b i l h g  rettlemcnl will mruirl  o r a  cash payment tn McLcodUSA, pyable within 
live ( 5 )  buciness Jays f'nllowing merger c l o e ~ ~ n .  

t l .  NONBLOCKED CENTREX SEKVICE: Subject to McLcodUSA's 
witbdrawal h .01~  thr. mrrgtr dockrk, McLeodUSA and U S WEST 
agree Iho! irpnn prymcnt to MoLcoiiUSA of tho 56 million dcsoxibed 
ribovc, all dlsputrd aamunlr Ihrough March 31 , ZOO0 linvc been fully 
reao~vrd. hi tiddition, lbc p h c s  ngrca to spEt the unbillul balancca ih 
Jowa at UIC licrcd talc. ETfixlira immcdfale!y, far CcntrcX scrvicc 
charges incirrracl an r) goiny-forward basis, thc parties will conhue to 
negotiate, in good hilb, a hiLshicsmAwsincsss rcsolulion, Thcac 
sr~tlcntcnt t n m s  wilt bc documcuted In, and rubjcci !a, o coofidcnrlul 
billing opancnt between [!IC p ; ~  l h .  

b. SUBSCRIWK IJST INFORMA7'10N CHARGES: Siibjat to 
M~1~eorlIJSA'r; willidraw~rrl finm rhc merger dockctr, U S WEST a c t  
McLcpdUSA ngrm hid  upon paymcnt of the S6 milllon described 
&vl; all ilisptkd Rmounts incumd tlirough Matclt 31,2000 have 
been iiilly rcmlved. McLcodUSA 3 ~ c c s  to irnmddfatcly dirmirt ib 
pending FCC complaint mgerding rubrcribcr list inibmntion charges. 
ElTeclivc immediately, on E Coing-f'd boris, McLcodUSA will 
qpec to pay the S.OdlJ.06 riles forsiibscribv list information or such 
other final rata 1111 may bc cskbllshed by any mst dockc1 proceedings 
or mtcs thc parlieu may negotirtc, in guad faith. on a business-to- 
busiDcrs bask. Both palies rcswc fhc fight to parlicipa!e fully h 
%turc ntc dderminntion procdtnyr. These scfflcmcnt terms will bc 
documented in, imd Eubjcct la, o confldcnlial billing agreement 
bclwecn tlic purtfck 

c. COMPENSATlON FOR TRAFFIC EXCHAh'GE. Upon poymenr to 
McLmdllSA d U i a  S6 million cfcscribtd R~OVC.  In all states, for the 
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pm;od ofMaitIr I ,  2[10Q rhtough fJCCeIIlbL7 31,2002, [ t ic  paltie: 3grcc 
10 imcdiatdy ;niicnd ilicir rxiatinl: intcrcofincction j p c m m l S  to 
rcvni I D  it bill aid krrp UKIIqtmciit for locd and h t r n c l - d ~ t ~ ~  
tr&lllc. and Lo iticorporak Euch a bill and keep M S ~ ~ C I U C I I ~  into any 
future inlezonnection 8b$=Cmc'fIt6. SuLjccl to mcrgtt clustKe, both 
partics agtcc n d  lo bill usage lo one andher in any state between 
M w h  I ,  ZOGO luid thc date ofrnrrEer closura. Uuwcvcr, In the tvcnl 
lhef rha niergcr between U S W S T  and Q W S T  docs not C1OE0, u s 
WEST will rebaacLivcly bill McLcodUSA for the true-up for 
rcciprowl cumprnsiItion for llsRGc tluough February 29,2000 01 the 
rpproprialc state canimi&n rairr. Both partfa may till cech other 
rctroactivrly rot the urnge not billcd between M,mh 1: 2000 and lho 
dale an which it ir olRcially ounounced that the magct will not closc, 
batcd on approprink ebtc commirslon mtca or tbr c u m d y  existiuy 
intcrconncclion ngrcenxn!(s). U S WEST nhd McLeodUSA agree to 
pay Lhc nandibfiutrd partion of such retroactive m a p  billing 6I Lht 
apprnphatc statl: ralcs within five (51 busincos dnys of rcccivhg tach 
oihcr's invaiccr for lhc samc. In addition, ifthc merger docs not c lc~c ,  
thc Fui ics  will immcdiotcly nmcnd their existing intntormcction 
agaamaafs accordingly. 

d. INTENM PlUClhG: Subject lo merger closw't: aiiri in conridcratlan 
for the bill and b - p  ;urdngcmurit owed upon above, 11 S WEST RJNI 
McLcodUSA a w e  h a t  all jnlctlm ratea, except tcdprocaf 
compensation ialcs. will bc trculd as fmol snd any find conunisrioli 
ordcrn cntcrtd in my of tht 14 statce In U S WEST'S ftmtary throuuh 
Apnl30,2000, and on a ping-fotward basis through Dcccmbcr 3 1, 
2002, (except M such ardcrs may rcldc to reciprocal campmalion 
TMX for tho period bctwerti March 1 I ZUOQ and Dcccmber 31,2002- 
mcipmcal compcnsalion is addressed in parugrapla Le. of Ibir 
docitmeat) will bc appljed prnqccUvoly fa McLcodUSA, and not 
rctrodvely. In oddition, U S WEST agecs t b t  fhfr tctlkrncnt term 
will apply tluoirghoril tbc lcrnis of the p a t h '  cristhg lnterronncctlon 
agrctmenb. Thus, both Pda ogrcc no1 la bill each other for my 
tnu-ups assodafed with nnnl commisSrion order8 that aflcct intm*m 
p6ccs urd rrleasc claims for such Weupr. TbeSC rrftlanent t m u  
will be docmenled in, and subject IO, il conlidmtial bllfine n p m c r i r  
between the partis. 

c CEMRW SERVYCE AGREWE"I'S: For McLmdUSA't live-ycur 
Ccnlm Srtvica Agrccnmde tfiat crplra bcforc Dcccmbrr 31,2002, 
tlic parlics a p t z  to rxtcnd the lCnn6 and prlting o f  those iigremcntr 
until Dcccmbcr 3 1.2002. Thle xltlcmtnl t c m  will be docunicntcd in, 
onrl subjcct to, P canlidcnthl billing aghcmcnt bctwxn ulc piulicr. 
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2. Effective immrdiatcly, U S WEST uid McLcoJUSA will cnpge  irl pocd 
j;&h cfforts to rcsolvc any outstmding ismca. [n addition, McLeadUSA awes 10 
provido lo U S WEST a mkd prioritized forecast for irr services by May 31,2000. 
Upon the suctrstfil hmgcr of U 8 WEST and QW€S'l'. U S WEST a p e s ,  wi(h it8 
SUcwssar, to continue to work in good faith w i h  McLcodVSA, an a bu,rincrs-to-busic:u 
basis, on mattera important to lhhc parties' butincss relalionship. 

SCCClrt ht. Ends] 
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SUBJECTTO RULE OF EVlDENCE 408 

CONFIDENTIAL BILLING SEl% EMENT AGREEMENT 
[Trade Secret Data Begin, 

This Conlidential Billing Settlement Aghment  ('Agreemenl"), Is hereby 
entered into by Owest CorpokUwr ('Que#) dnd McLeodUSA, Inc 
("lcLeodUSA') (hersinafter tdenod to as ttro''Parti0s' when rafened to jointly) 
on this - day d Semrnber, 2000. 
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enable the other Party, at its OptlWr. t0 take such ectfon as may be legally 
permissible 50 as to pmted the aurfidentiallty provided in this agreement, 

agreement beween the Parties and CUI only be hanged in a writing or wrltlngs 
executed by both PWies. Each of the Partled forever walves all HgM to assert 
that this Confidential &!ling Settlement Agreement was me result of a mistake in 
law or In fad 

9. This Conflclentlal Bllllng Settlement Agreement shall be interpreted 
and constmad In atrxrrdanw wlth the laws uf the State of Colorado. and shall not 
be Interpreted in favorw against any Party to this agreement. 

10. 
Agreement efkr Concerring with legal counsel. 

1 1. 
should be 
taw, the rema~nder of the Confidentid Billing "$ ettlement 
in full fora and clltef end shell be binding u h  the Partfes ~W&I as H the 
invdldaed provldonr were nut part ufthls Cohfidential Bllllng SelHement 
Agreement 

8. This Confidential Billing SettlemOnt Agreement mstltutes an 

The parties have entered into thls Confidentlel Billing SeWement 

If any prcnrision of this Confidential Billlng Settlement Agreement 
to be unenfaoeable by admlniskatlve agency or court of 

shall remain 

CONTAINS TRADE SECRET DATA' 
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2 McLeodUSA shall pay to Qwest an amount ai $38,500,000 no later 
than N m b e t  40,2000. This amount reprebents the charges which Qwest 
claims McLemdUSA owes it for conversion frdm resale to -h 
elements, and for tminatiwl liability t4SaOCbted with Wrrtrads. . 

3. For valuable consideration mentioned above, the receipt and 
suffldency of which am hereby acknowledged, Q w s t  does hereby release and 
forever discharge the other and the other's a$socletes, owners, 8t0~khOlderS, 
predecessan, su~0e~s01-6, agents, dirocton, otticen, partners, employees, 
~pmsentatlver, employees of affitlates, emplbyees of parents, employees of 
subsldlierlt~~, aftirites, parents, subsidiaries, ihsurance carders, bonding 
campanlea and attorneys, from any and all manner of adon or aeb'ans, causes 
or causes uf adon, In law, under 8tatute, or in equtty, suits. appeals, petltians. 
debts, Ilens, conttad6, eqreements, pmises. liabilities, daims, affirmatfve 
defenses, uRsek, demands, damages, losres, costs, claims for mtihdlon, and 
expenses, of any nature whatsoever, fixed or contingent, known or unknown, 
past and present asserted or that wuld he* been asserted or coutd be asserted 
in any way relating to or *sing out d the dlsputes/matten addressed herein. 

Settlement Agmmt8nt shall insure to the benMt of, and be blndlng upon, the 
respective suaeessm. ailiiiates and asslgns bt the Parties. 

transfened to Ony penon any clnlm, or portlob of any claims which Is released or 
dlachargsd by thb Confidential Blllhg SstUement Agreement 

negatfstims m o r  cundltlons of ttk dlerneht and the terms or substance of 
the Confldentlal6lllii SeUlement Agrenncnt.stridly conCidential. fhe Partim 
further acme that they wIH not cbmmprnicate (orally or In writhg) or In any wey 
dlsclore b substance of tha negotiabns andlor CMYUUmD of tha settlement 
and the berms M mbstmce of Ws agreement,tu any p e m ,  ju&d 
adrnlnlstrate aeay of body, business, enUty or assclcidon or anyone else for 
any = m o w e r ,  ndhwttk pwmprbm mftkn wnsent ofthe other 
P- Unless Ebmpdlsd to do 50 by h v .  It is c)>cpressly aped that thls 
confldbnfiafity P d S h  1s Bn 6868nbd d W d  OF this cwrlidentlol Bllllng 
Settkment &reemmt and negotiations, and #ill matters rdated to these matters. 
shall be subject to Rule 408 of the Rul- OF EVkienca, at the tedeml and a t e  
I d .  

4. The terms and conditions contained in ttus Confidential Billing 

5. Qwest hereby covcnents and wdm~nts that it has not assigned or 

6. The Parties egree that they will keep the substance d the 

7. In the enmt either Party has a idgd obligation which requires 
dlsclosm of the terms urd cundltlons d h a  bnfkbntial Billing Settlement 
Agmement, the Perty having !he &ligation 5h;hldl immedietely notify the other 
Party in writing of the naUre, scope and sourclb of such obligation so as to 
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IN WNEESS THEREOF, the P d e s  have weed this Conf#entlel 
Billing Settlement Agreement tu be executed Bs of this day - of Septemba 
2WQ. 

McLeodUSA Incorporated Qwut Corporation 

me: T I :  

Dak: Date: .. 
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IN WITNESS THEREOF, the ParttU me caused thb Confldmal 
Billing Batlsrnent Agrwmmnt to be eJncuted aa of thb dey 5 of S e m e r  
ZMN). 
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SUBJECT TO RULE OF EVIDENCE 408 

AMENDMENT TO CONFIDENTIAL BILLING SETTLEMENT AGREEMENT 
(Trade Secret Data B%= 

This Amendment to Confidential Billing Settlement Agreement 
(uAgretment"), is hereby entered into by Qw& 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 Settlement Agreement which was entered into by the Parties 
on September 30,2000. 

RECITALS 

1. Qwest is an incumbent local exchange provider operating in the 
states of Amona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New 
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and Wyoming. 

McLeodUSA is a competitive iocal exchange provider that will soon 
operate in all fourteen states of Qweds operating region. 

Z 

3. Whereas both Qwest and McLeodUSA have entered into 
interconnection agmhnts  pursuant to the *deal Telecommunications Act of 
1996 ~ A c r )  under Sections 251 and 252 of that Act, arid those agreements have 
beem approved by the appropriate state wmm'hsions Wirere those agreements 
were tiled pursuant to the Act .Qwest and MtLeodUSA operate under those 
agreements in certain staters, as well as various stab and federal tariffs. 

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

4. Dsputes between the Parties have arisen regarding the 

5. In an attempt to finally resolve those hues In disputa and to avoid 
delay and cosfly Gtigation, the Parties voluntariiy enter into this Confidential 
Billing Settlement Agreement to resolve all disputes; daims a 
between the P a m ,  as ofthe date'of this Agreement that re 
addressed herein, and MdsodUSA releases Qwest from any claims regarding 
the issue as descr i i 'here .  

CONFlDEN TlAL BILLING S€i7LEM ENT AGREEMENT 

1. The Parties enter into this agreement in consideration for the sum 
of money described below, and Qwest's release of Md,eodUSA's conversion 
and bcrmination fees assomkd ' with the changes to a new platform which is 
currently being mated by the Parties. As part of the new platform, Owest will 

I 
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provide call origination, call termination, call duration, and call type information to 
McLeodUSA. 

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 Mer than November 30,2000. 

2. In the September 30,2000 Confidential Billing Settlement 

3. For valuable consideration mentioned above, the receipt and 
sufficiency of which are hereby acknowledged, West does hereby release and 
forever discharge the other and the other's i=O&tes, owners, stockholders, 
predecessors, successors, agents, directors, officers, partners, employees, 
representatives, employees of. affiliates, employees of parents, employees of 
subsidiaries, afiitiates, parents, subsidiaries, insurance carriers, bonding 
companies and attorneys, from any and all manner of action or actions, causes 
or causes of actton, in law, under statute, or in equity, suits, appeals, petitions, 
debts, liens, contracts, agreements, promises, iiab%ties, claims, affirmative 
defenss, 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 aWing out of the disputes/matten addressed herein. 

Settlement Agreement shall insure to the benefit of, and be binding upon, the 
respective sucaessors, affiliates and assigns of the Parties. 

4. The tern and condiions contained in this Confidential Billing 

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

6. The P a w  agrce that they will keep the substance of the 
r wnditions of the settlement and the terms or s 

the Confidential BilBng Settlement Agreement Strictly confidential. The Parties 
further agree that they will not communicate (orally or in writing) or in any way 
disclose the substance of the negotiations andor conditions of the settlement 
and the terms or substance of this agreement to any person, judicial or 
adminisbate agency or body, business, entity or assodation or anyone else for 
any reason whatsoever, wzthout the prior express written consent of the other 
party unless compelled to do 50 by law. it is expressly agreed that this 
confidentialii provision is an essential element of this Confidential Billing 
Settlement Agreement and negotiations, and all matters related to these matten, 
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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 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 Rs option, to take Such action'as may be legally 
permissible so as to protect the confidentiality provided in this agreement. 

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

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 t0 this agreement. 

8. Thii Confidential Billing Settlement Agreement constitutes an 

9. 

10. The parties have entered into this Confidential Billing Settlement 

If any provision of this Gonfidential BilIing Settlement Agreement 

Agreement after conferring with legal counsel. 

should be declared to6e une'ntorceabkby any administrative agency or court of 
law, the remainder of the Confidential Billing satl+ment Agreement shall remain 
in full force and efied, and shall be bindmg upon the Parties hento as if the 
invalidated provisions were not part ofthis Confidential Billing Settlement 
Agreement 

Any d i m ,  controversy or dlspute bdween the Parties in connect 
with this Confidential Billing Settlement Agreement shall be resolved by private 
and confidential arbitration conducted by a single arbitrator engaged in the 
pradke af law underthe then cumnt Nks of tho h r i c a n  Bar Association. 

._ 

1 1. 

. 

1 2  

punithre damages. The arbitrator's de'cision shall be final and binding and may 
be entered m any court having j u r i s d i i  themof. Each party shall bear its own 
costs and attorneys' fees and shall sham eqially in the fees and expenses of the 
arbitrator. . .  

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 ofthe Partiar' positions. Therefore, the Parties agree that resolution 

I 
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of the issues contained in this agreement cannot be used against the other Party, 
including but not limited to admissions. 

courrteiparts and by facdrnfle, 

Amendment to Confidenth1 Binlng Settlement Agreement to be executed as of 
this day ,- of Odober 2000. 
Trade Secret Data Ends] 

McLdUSA IMXrrpOnted QwastCarpotatkn 

14. 

IN WITNESS THEREOF, the Partles have caused thls Confidentla1 

This Contldentiai Billing Settlement Agreement may be executed in. - 
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effective on the Zbd day of October, 2000. 
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SUBJECT TO RULE OF EVLDWCE 408 

2.1 Subject to the provisions of this section 2, by December 3 1,2001, 
McLeodUSA will prrrchase a minimum of $150 million of Products and in the event 
purchases by McLeadUSA do not meet this minimUm, McLcodUSA agrees to make a 
payment to Qwes~, no later thaa January 15,2002, in an Bmouut equal to the differmce . . 
between actual purchases a d  the minimum. 

2.2 Subject to the provisions o f  this seetion 2, &om January 1,2001 thou& 
Decembtrr 3 1,2002, McLeodUSA will purchase a cmuIauvc rninimur~ Of 53 10 m i o n  
of Products, and in the event purchases by McLeodUSA do not meet this -m, 
MCLCO~VSA agrres to d e  a payment to QWSG no Mer than January 15,2003, in an 
amount equal to the daercnce beween actuai purchases and the minimm. 

2.3 Saject  to the provisions of this section 2, From January 1,2001 through 
Decembcr 31,2003, McLeodUSA will purchase a cumdaive rnhhum of Si480 million 
of Products, and ia&c event purchases by M & m S A  do not meet this minimum, 
McLeodTJSA agreest0 make a payment to Qwest, no latcrthan January 15,2004, in an 
amount equal to &e difihmce bttwecn actual pumhases and che minimum, 

provided above shall bc changed 2.4 The minimum purchase r y  . * *  

proportionally, but in no event to exceed $480 million in the cumulative aggregate, if the 
following occur to a marcrial degree: 

2.4.1 A reduction in &e rates fix my of the Products. 

2.42 

2.4.3 

Prodwts are no longer offered withour adequate substitution. 

Any sale of went Q& exchanges Where McLcodUSA is 
' 

doing busincsS. 

2.4.4 Delays in the delivery of au ordered Product that cause 
McLeodUSA diffi- in meeting its minimum cumminrit~s. 

2.4.5 
collocation back to @vest by mutual agrecmcnz. 

Release, sale, transfer or relhq&&mcnt of any curent 

2.4.6 
with by a Force M;ljeute as desmikd in section 1.7. 

McLeodWSA's busidess i s  prevented, restricted or iatC;rferrd 

2.4.7 Changes in tcchuohgy dimhkthg &e need for certain scMces 

' 

provided by Pwest, pmvided Qwcst has the right of hm reAtsal to provide tht techdologr. 

payments pursuant IO this section 2, and will rcsolvc ilny dkputes prvsuant to Escalation 
Procedures to be develeped by the Parti- before any payment or 05l;ragc in r c q - c n t  is 
made. 

2.5 ThC Partics wiu rntetta discuss all pNP06,d changes in rquimments or 
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SUBJECT TO OF EVIDmCE 408 

Purchase A=rccment 
[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 C o p .  and its subsidiaries (“Qwcsl”) (collectively, the “Parties”) effective the; 
2”d day of October, 2000. 

n e  Parties have entered in to enter into this PA to facilitate and improve their business 
and operational activities, agreements and rclatio”’Phips, In considdon of the covenanrs, 
agreements and promises contained below the Parries agttc to the following: 

1. 
a mattrial part of this agreemat: 

?his PA is cntntd”hto betmeen the Partics based on he following conditions, which are 

1.1 This PA shall be binding 011 West and McLeodUSA and each of their respective 
subsidiaries, affiliated corporations, successofs and assigns. 

* -  

1.2 This PA may be amended or altered only by written ktrument aecutcd by an 

The Parties, intending IO be legally bound, have cxecutcd this PA effkctive as of 
October 2,2000, in multiple counterparts, cach of which is deemed an original, but all ofwhicii 
shall constimte one and the same in?rummt. 

authorized repsentalive of both Parties. _ _  
13 

1.4 Udessterminatcd as provided inthis d o n ,  the initidtcnn of this PA iS from 
the date of signing until Dectmbtr 3 1; 2003 (%itid Term") and this PA shall therafter 
automatically ccmtm~~ until titha party gives 81 last six (6) months advance wriaea notice of 
termindon. This is PA canonly be tamixme&durjng the lnirial Tam, or at anytime themdtcr, 
in the event of 

1.4.1 a material breach of the terms of the Agreements or this Amendment 
wiich remains unresolved anduncompcnsattd following application of the dispute 
resolution provisions of this agreema 

1-42 a ~ ~ e m t h t t c l c c o ~ ~ c a t i o n s i n d u s t r y p r i c i n g ~ ~ t h a t  

1.43 a taminah’on of rhar certain Purchase Agreement with a like r&ctiw date 

is advctse to Qwestso as to make *PA useless; or 

pursuantto which MeLcocWSA purchases Products (defiacdbelow) from Qwem. 

1.5 All factual p r e ~ ~ d i t i o p s  and duties ~ e f  forth in this PA are, are mtendcd to be, 
and are considered by the Parties to be, rwanably related to, and dCpenamr upon each other. 

If eitha partp’s paformancc of this PA or any obligation under this PA is 
prevcntsd, resaictcd or inttrfmd with by causes beyond such Pirrties reasonable c o n ~ ~ ~ l ,  
including but not limited to acts of God, fin, explosion, vandahn . which teasonable precautions 

1.6 

I 
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SUBJECT TO RULE OF EVIDENCE 408 

could not protect against, stcum or other s ~ h r  occmence, aY law, order, regularion, direcdoc, 
action or request of any unit of federal, state or local government or of any civil or military 
authoriv, or by national emergencies, h e c t i o n s ,  riots, Was, strike or work stoppage or 
vendor failures, cable cuts, shortages, breach or delays, then such party shall be excused fiom 
such performance on a day-to-day basis to  the extent of such prrvention, restriction or 
interference (a "Force Majeure"). 

1.7 Without the prior written consent of the other p"y and except as set forth below 
person the existence or content or to the extent required by law, neither party will disclose to 

of this agrccmeag or material terms of the agrement. In the event that either 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 providt the other party with prompt notice 
thereof and an opporttmiQ' to commeat on such disclosure prior IO such disclomne a d  such party 
will disclose only the infinmation that, in the opinion of its counsel, it is xe-d by such law to 
disclose. In the event that either party or any of its hpresataliva is required by a 
governmental auhrity or in cornasion with a legal proceeding or pursuanr to legd process to 
disclose any of rhe Evaluation Matsrial with respecr Io which such party is the receiving party or 
any other matter r d d  to br the immediately preceding paragrap4 it is agreed that such party 
will pmvidc the other parry with prcimpt notice of each such request or requirement so that such . 
other party may seck m y  811 appmpnatc p m t d v e  order or other approPriatc remedy 
and/or waive compIiancs by such party subject to sych request or requirement with the 
provisions ofrhis PA and the pa~ty giving notice shall use its Commercially nasonabie cffbrts to 
assist the party seeking +ctioa in the event that such ptectivc Orda or other ~emedy is not 
obtained promptly, such party subject to such requirCment may furnish that portion (and only 
that portion) of the PA or othcr information with respect to such maRa in the opinion of itz; 
counsel, ir is legally compell+d to disclose and will exercise its Commercially reasonable dforts 
to obtain reliable assurana that confidemid treatment will be accorded any infonnaton so 
furnished. The tam "pcrsan" as used in this Agreement shall be broadly intap-d to include 
without limitation any corporsrtiOn, compauy, partnership, Organization, bar& group, individual 
or other entity. 

Neither garty will present itself as representing or j o i d y  marketing sayices with 1.8 
the other, or mark& its services using the name of the other parry, witbut the prior wrintn 
consent of the orha party. 

2. In consideration of the agreements and covenants set forth above and the covenants 
provided in scction 3, all taken as a whole, with such consideration only being adequate if all 
such agreements and anenax& arc made and arc tnforceable, McLeodUSA agrees to make 
telecomnnications, eahanced or information ~svices, network eIwoents, intcrcomectjon or 
cobcation services or eicmcots, capsfity, trrminntinn or origination services, switching and 
fiber rights ("the products~ available for purchase by Qwcst . 

3. 
provided m scction z all taken as a who4 with such consideradon only being adequate if all 
such agrermmts and covenants arc made and BIC enforceable, Qwcst agrees to purchase fiom 

In consideration of the agreements and covenants set forth above and the coveoapts 

I 

NON PU BLlC DOCUMENT 
- 2 -  

CONTAINS TRADE SECRET DATA 



McLeodUSA, or one of its aff?liate corporations, during the Inirid Term of this PA, Products at 
prices established by McLeodUSA, Subject to the turns of this section 3, 

3.1 Subject to the provisions of this section 3, Qwest wiIl purchase quarterly a 
propomonal amount of additional Products to aggregate no Iess than 615.84 million -- 

beween January 1 , 2001 and December 3 1,2001 and in the event the quarterly purchases 
by Qwtst do not meet this minimum, Qwcst agrees to make a payment to McLeodUSA, 
in an amount qual to the dSmnc: between actual purchases and the proportional 
a m o m  of the minimum. 

3.2 S u b j q  to &e_ provisions of this section 3, Qwest will purchase quarterly a 
proportional amountcrEadditidnal Products to aggregate DO less than 61832 million 
between January 1,2002 and December 3 1,2002 and h thc evmt the quarttrly punchases 
by Qwest do not mutthis m u m  Qwtrt agtcs to m;da apaymeat to McLeodUSA, 
in an amount equal to the M e r r n c t  be- actual purchases and th~proportional 
a m O M  of the ~ U U L  

3 3  subject to the provisions of this section 3, West will purchase quartaly a 
proportional a o u u t  of additional Products to aggregate no less than $19.92 million 
between January 1,2003 and Deccmbir 3 1; 2003 and in the event the quamrly purchases 
by Qwest do not meet this mhisnum, Qwest agrees to make a paymato McLcoduS~, 

a m o ~ o f & ~  .---. - ._ 
inanamountq~rothediffercnce-brrwcenactual~ts;mdthcproportional 

.. .. - 
3.4 The minimum puxdms~ re*U provided in this Attachma shdl be 

3.4.1 

adjusted proportioIlally for each of the following which oc-. - _  __. ” - ... 
A”&ction.hrtk fatea for any of the Products. 

-_ 
3.42 Any bf rhe R&as arc no longer offcrcd 

3.43 Any substanrial inaease or decrease in the operations of, . 
including but not limited to the scope or gcolpaphy of services o&cd by, McLco6USA. 

.. .. .1 . . -  ,. . , - . -  
3.4.4 Any &lay in tha delivuy of an ordered product . .. . .. . . 

3.4.6 The business of Qwcst or McLcodUSA is prevented, nstrictcd ’ 
or intcrfexed with by a Force Majeure as described in section 1.9. 

3.4.7 
provided by McLeodUSSk 

Changes in technology climinaw the netd for ccrmin services 

3.5 Thc Parties will meet to discuss all proposed changes in requiremtms or 
I 
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(2) Bccause ofconfiision over the criding date, L S WEST and Elerrrk . *  
LisIit\vu-c q r r t  to extend any kterconnection agreemcnts bctw . :n thcrn 
in the staics of Washington, I h h ,  Oregon, Idaho and Arizona, that c:\pirc 
cn or bcfcre S c p m b c r  30, 1909, to September 30, 19W> subject I:) the 
follox,in,: 



I 
I ... 





*+* 
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2.1 

2.2 

2.3 

CONFIDENTIAL BILLING SETTLEMENT 
AGREEMENT AND RELEASE 

I. Purpose of Agreement 

This Confidential Billing Settlement Agreement and Release (hereafter “Billing 
Settlement Agreement”) is entered into as of this 3o*day of December, 1999, by and 
between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates, 
employees, principals, oflicers, 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 

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

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

U S WEST on November 5, 1999, filed its Demand for Arbitration in the arbitration 
captioned as U S WEST Communications, Inc. v. Electric Lightwave, Inc. (the “Idaho 
Arbitration”), asking that ELI be ordered to withdraw its claim seeking local reciprocal 
compensation filed with the Public Utilities Commission of Idaho. In addition, in the 
state of Utah U S WEST is seeking federal court and state court review of the Utah Public 
Service Commission’s order in favor of ELI in Docket No. 98-049-36 (the “Utah 
Appeals”). Also, U S WEST is seeking federal court and state court review of the 
Oregon Public Utility Commission Order No. 99-285 in Docket UC 377 (collectively, the 
“Oregon Appeals”). U S WEST has also filed a counterclaim against ELI in Docket UC 
377 (the “Oregon Counterclaim”). Finally, U S WEST has filed a Petition for 
Reconsideration with respect to the Arizona Corporation Commission’s November 2, 
1999 order entered in Docket No. T-01051B-98-0689 (the “Arizona Petition for 
Reconsideration.”)). 
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2.4 

2.5 

2.6 

2.7 

3.1. 

State 

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

Underlying Agreement Status 
I 1 I Idaho 1 AT&T 1 Pending I 

I Utah I NEXTLINK I Approved I 

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. 

1. 111. Terms of Billing Settlement and Release 

Dismissal of Pendine 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 satisfjr U S WEST’s 
reciprocal compensation obligations arising under such order to ELI. U S WEST also 
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will withdraw its claim in the Idaho Arbitration. It is the Patties’ intent through this 
Billing Settlement Agreement to dismiss any actions relating to reciprocal compensation 
brought by either party arising out of the expired or existing interconnection agreements. 

3.2 Billing Settlement and Release. For and in consideration of one dollar ($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 ELI. 

3.3 Settlement Amounts. In order to avoid any future disputes and litigation and the costs 
associated with such litigation on the issue of reciprocal compensation between the 
Parties, as it applies, or doesn’t apply, to internet-related traffic, the Parties agree to the 
following provisions respecting the payment of reciprocal compensation and Direct 
Trunk Transport: U S WEST agrees to pay $15.5 million to ELI. The payments will be 
made as follows: $12 million shall be paid within three business days (excluding 
December 31, 1999 and excluding the date of execution) of execution of this Billing 
Settlement Agreement. The balance shall be paid 
notwithstanding anything to the contrary in 
agreements, or in any new interconnection agreements entered into between the Parties 
covering the time period of January 1,2000 to December 3 1,2001 (collectively hereafter, 
the “Interconnection Agreements”), the Parties agree that they will pay each other 
reciprocal compensation, to the extent applicable, on the basis set forth in the chart 
below. The Parties’ agreement to pay reciprocal compensation at the below-listed rates 
is based upon the comprehensive settlement of their Existing Disputes, as well as fbture 
disputes, as described in paragraphs 2.1 through 2.7, and 3.1 hereof, and such rates are 
agreed to in consideration of the settlement of all such disputes. The rates to be applied 
are as follows: 
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Voice traffic I Usage for Time 
Period 

2000 

January 1, 2001 to 
June 30,2001 

July 1, 2001 to 
December 3 1,2001 

Effective contractual rates as 
modified by commission order 
Effective contractual rates as 
modified by commission order 

Effective contractual rates as 
modified by commission order 

Internet Related Traffic 

-001 per minute 

.00075 per minute 

.00065 per minute 

3.4 Factors for Pament of Internet-related TraMic. 
factors for the payment of internet-related traffic: 

The Parties agree to apply the following 

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

3.4.2 Factor for 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 Guarantv of ReciDrocal ComDensation for Internet-Related Traffic. The rates set forth 
herein for reciprocal compensation for internet-related traffic shall be at the rates 
established in paragraph 3.3 hereof, notwithstanding any action, ruling, or determination 
by the FCC, state commission, arbitrator, or court. The Parties further agree that they are 
free to pursue any position regarding the payment of reciprocal compensation for 
internet-related traffic, provided, however, that the Parties shall not assert the invalidity 
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3.6 

3.7 

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

Right to Earlv Termination of Rate Ameement. 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 3 1,  1999 and no additional payments shall be 
due and owing from U S WEST to ELI for DTT for such period. 

3.7.4 Although all other parts of the Interconnection Agreements and this Billing 
Settlement Agreement will not be affected by any FCC or PUC decision, both paragraphs 
3.7.1 and 3.7.2 above are subject to any FCC or state PUC orders related to the treatment, 
including compensation, of DTT and/or trunking for internet- related traffic. 
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3.8 ELI’s Pa\ments 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 3 1, 1999). 

3.9 ELI’s Pavment of Reciprocal Compensation and DTT to U S WEST for October 1. 1999 
through December 3 1, 1999. ELI shall pay U S WEST reciprocal compensation and DTT 
at effective contractual rates as modified by commission order for the period of October 
1, 1999 through December 31, 1999. In calculating DTT charges, the Parties will apply 
the relative use factor as set forth in paragraph 3.7.1 hereof The Parties will meet and 
determine the appropriate billing amount for such period within twenty business days of 
execution of this Billing Settlement Agreement. Payment will be made by ELI to U S 
WEST by January 3 1,2000. 

3.10 Limitation on Liability for Pavment of ReciDrocal 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 

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

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

3.1 1.2 Subject to paragraph 3.7.4, ELI may not exercise its “pick and choose” rights to 
alter, change, or modify the DTT compensation provisions established by this Billing 
Settlement Agreement with respect to existing and future interconnection agreements 
prior to June 30,2000. 

3.1 1.3 Notwithstanding the foregoing, ELI may terminate this Billing Settlement 
Agreement as provided for in paragraph 3.6. 
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3.12 Compromise. The Parties acknowledge and agree that they have a legitimate billing 
dispute about whether andor the amounts of reciprocal compensation owed to each of 
them under their prior, existing and potential future interconnection agreements covering 
the period through December 3 1,2001. The terms and conditions contained in this Billing 
Settlement Agreement for internet-related traffic as it applies to reciprocal compensation 
and the provision of trunks for carrying such traffic do not represent the Parties’ position 
on these issues and may not be used by one party against the other party in any forum. 
The Parties agree that this Billing Settlement Agreement is the compromise of disputed 
and liquidated billing and other claims and that payment by U S WEST or ELI is not a 
concession that the claims of either party are less or other than completely meritorious. 

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

3.14 Confidentialitv. 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 
andor 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 \vi11 
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. 

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. 

3.16 

3.17 Arbitration. Any claim, controversy, or dispute between ELI and U S WEST, whether 
sounding in contract, s on, or any other 
legal theory, arising out of the i ing 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 ( “ F K ) ,  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 modi@ the terms of this Billing 
Settlement Agreement and shall apply existing law. All arbitration proceedings, 
including settlements and awards, under this Billing Settlement Agreement will be 
confidential. The Parties shall pay equally the hourly fees and expenses of the arbitrator. 
The prevailing party in any arbitration shall be entitled to receive reasonable attorneys’ 
fees. The arbitrator’s decision and award shall be final and binding as to all claims that 
were or could have been raised in the arbitration, and judgment upon the award rendered 
by the arbitrator may be entered in any court having jurisdiction thereof. If any party 
hereto files a judicial or administrative action asserting claims subject to this arbitration 
provision, and another party successfully stays such action or compels arbitration of such 
claims, the party filing said action shall pay the other party’s costs and expenses incurred 
in seeking such stay or compelling arbitration, including reasonable attorneys’ fees. 

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

Voluntariness and Finality. THE PARTIES HAVE READ THIS BILLING 
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT 
FREELY AIiD 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. 
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. 

ELI agrees to indemnify U S WEST for any t s u s w  

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

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

3.23 Facsimile Sirnature Pages. The Parties agree that this Billing Settlement Agreement may 
be executed by signatures transmitted via facsimile with the original to follow by 
overnight delivery within 24 hours, and that such facsimile signature shall be valid as if 
an original. 
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Sigrliittlre Pitge to Billing Settlement Agreement between I' S M'EST Communications. lnr. 
and Electric Lightwave. Inc. 

Electric Lightwave. Inc U S UTST Communications. lnc 

Signature 

-- - - 
Kame Printed or Typed 

Signature 
Chairman, P r e s i d e n t  and 
Chief  Execut ive  O f f i c e r  

Yame Printed or Typed 

-- Solomon D.  T r u i i l l o  
Title Title 

- 1 /3/2000 

Date Date 

Confidential Billing Settlement 
Agreement and Rele:isr 
I ' l 7 O Y  5 
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Sienature Dage to Billing Settlement -4ereement between U S WEST Communications. Inc. 
and Electric Lightwave, Jnc. 

Electric Lightwave&c. 

I 

Name Printed or Typed 

U S WEST Communications, Inc 

Signature 

Name Printed or TJped 

Title Title 

Date 1 / 

Confidential Billing Settlement 
Agreement and Release 
I U3099 

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 Mith U S  WEST Communications, Inc. 
Docket No. T-0105 1B-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 h4atter 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 

Confidential Billing Settlement 
Agreement and Release 
123099 
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Thb IS Amendment No. 1 rAmendmenf) to the Confidential Bllling Settlement Agreement 
a d  Release between U S WEm ComrnunicdthS. Inc. and k subsidlanm, agents, 
&ilia-, employees, prinupals, pfficers, directors, succ8s8ofs and assigns 
(,‘U S WEST) and Electric LiaMweve. Inc., and all of its agents, affllfates, employees, 
principals, oPCicers, diredum, IUEC~SSDTS, assigns, pam!nts and subsidiaries (“ELI“) 
(together, the ‘Parti&). 

RECITALS 

WHEREAS, U S WEST and ELI entered into a Confidential Bllling and Settlement 
Agreement and Release (”Agreement’) on December 30.18B8, and: 

WHERW,  the Parties wlsh ta amend the Agrsement tu s&b Past disputes and Turther 
clarify the rights and obligations crf the Pa-, 

AGREEMENT 

NOW THEREFOW, In consideration of the mutual bms, covenants and conditions 
contained in this Amendment and other good and valuable conslderetien, the receipt and 
sfldency af which Is hereby scknowledgad, the Parties agree 86 fp lh~s;  

fq l l ~ h t  of the Patties’ desire to resolve thdr current billing dispute over the payment of 
~CSprocaS campensation, compensation for US TWO Way Direct Trunk TranspDrt and LIS 
Errtrance FaciMes, and Sfitched Acoess and M a W  Expansion Line (*MELD) Charges 
related to Interim Number Portability (“INP’). and in order to avoid fhs uncertainty. 
e ~ p e n s e ~  and delav associated with pending and anticipated litigation, and because P 
aettlernent of the &I Ccrrnplaints, the Utah Appeals, tho ioano Arbbah=i, iRe Orsgczii 
Appeals, the Arizona Petitlon far Recansideration, the Opt-in Pmceeding, and ELI’S 
potential claims Tor reciprocal compsnsatlon under the agreernants k has selected to  opt- 
intu (co~lettively referred ta 8 8  the “Existing DispuiSs? as hereinaeer described, is in the 
best interest of the Parties, the Parties desire to resolve the Exlsthg Disputes pursuant to 
thls Billing Sdernent Agrsement. 

Page 1 





3.3.2 Bszause at le& 90% afthe traffic delivered ta ELI from U 6 WEST is cumntfy 
Infernet related trafic, the Parties further agme that fu r  purposes of damnlning feciprucat 
compensation payments for nun-Internet related trafiic, ELI'S switch will be merwd as a 
tandem, and LI 6 WEST shall pay W redprocat cPmFensation on non-immet related 
traffic acccrdlngly under be  effective contradual mks. The Parties agree that U S MEST 
MI( nut be obligated m pay tandem rates for such non-Internet related traffic to the extent 
the mintrtss exceed 75% afthe Mal traffic deltvemd t~ E l l  by U S WEST, 

3.33 The Parties agreement t o  pay for S~tt,ched Access and MEL charge rebted to 1NP 
as set forth below I6 baaed upnn fhe mmpreihensive settlement oftheir Exfsting Djsptfte 
regarding the 88me. as well as fuWm disputsr;, and such payments am agreed to in 
ccrnsiderathn afthe settlement of all such disputes- - 
The Partjes agree to use the fonnule set faorth on whlbit 5 to determine revenue to bet 
passed through to ELI a6 inar-and inrramu Swttdheb ACCESS curnp6nsation under b e  
applicable provisions for INP in #e lnter~nnection Agreebcntk. bet&en &a Partleis. 
N P W s t a n d l n g  the ujms of ths5 lnterconnedon Agreements or th ie &reemsnt,'the .' 
pnvislons contahed in Paragraph 3.3.3 of this Agreement relating 1.a tfie payment fbr 
Switched A m s s  and MEL thmrgse related ta INP wiff terminate two years from the dats R 
signed copy afthis Amandment is received by U S W-ST (the 'Eff5ctfve Date' far 3.34, 
ELI may request a final True Up thirry days prior tc tfia tsmlnation of t h k  Paragraph 3.3.3, 
based upon tha agreed to formula in Exhibit E, far any numbers ported in end offices that 
have ncrt u;lnVerted to LNP as uf the Efh&e d z t t  of this Pamgmph. 

. 
.i 

The SwF,ed  Acr=ess rate dements am idant%& in the U 6 WEST' Wtcheb A m s s  Tariff, 

U S WEST will use ARMIS data tD determtne the average MOU by jurisdkian. ARMIS 
data is updated on B yea@ basi~i. 

The number of lfnes r0 be USsd In the formula is extracted frDm the U S WEST ~ ~ r p o r a t e  
aata warehouse and the caltula6on is dane on a murrthly basis tn anlva at the tatal me 
up dollars. Thb databas6 wntatns billed lnfomatjan fo[posted oderrs. 

Internet senrice provider traffic has been excluded based upon a numbt provlded by EL! 
to U S WEST. 

,* 



.. 

I: 



Modm the Ilrsr sentenoe h Paragraph 3.70 t0 read: 

Limitation on U a b W  kr Payment af Recipmml Compenseition.The Partla' agreement ta 
pay recfpmcai campensatmn under the tntercannectiun Agreements shan not be 
Listrued as an agmment to pay reciprocal ccrrnpensatjcn for Internet related traffic after 
June SO, 2001 or Dtxx2mber 31, 2007, as epplitable per Paragraph 3-61 and shaft nor ba 
deemed tu be an s d m b i o n  of fia5Ility tu pay s u ~ h  compensation. . .  

_ .  .. . 



Add a nsw Paragraph 24 to matt 

Effe&Ve Pate 

This Amendment shall be deemed effective on June 20,2000. 

Further Amen dm B nts. 





.. 

I. 

2. 

3. 

4. 

BINOING LE'lTER AGREEMENT 
Juty 19, 2001 

This blndjng letter agreemant f"L8tter Agreement"), entered into on thb 39th day 
bl  July. 2001, Is to wnflrm an undenstandlng by and b8Wmn Electric Lightwave, 
Inc, ["ELI") and Qwst Cncparatian ('Q~est'? (hereinekrjointly referred k, ms the 
"Pa~ies" or singularly $6 the 'Patty? regarding isrues and di6pwtm arising frm 
and related to the Parttss buslness relatloflship as of June 30,2603 . When 
executed by both Pa&$, this document shall be a fully eftetthe and enforceable 
contract. The Partiis acknowledge that In consideration for resdving all 
disputes, known and unknown. a d  which are related ta the subject matter of thls 
LBtter Agnemsnt and which exid as of June 30,2001, and In oddor ta establish 
a goad business wlattlomhlp, they have: freely eXgCutcd this Latter Agremant. 

In order fof the Partks to settle all outstanding known and unknown billing 
disputes a% of June 30,2007 between them, the Parties shall makethe following 
wire transfer payments withh 15 calendar days of execution of this Letter 
Agmment: (1) Owest shall make a payment of $3,000,000; and (2) EL1 shall 
make a payment of $1,041,484. The padies will raolve all 'the aukstanding 
disputes as detailed in Attachment 'I. Further. ta settle all outstanding billing 
disputes behueen them, the Paf'fis8 agree to Issue the necessary billing credib 

30,2001 1i.e. to brhg bath Parties 
in Attachment 1. Tho Parti- agree 

credits made by both Parties to 

In Attachment I. Such b111 ertsdlts shaU 
an all appropriate billlng account numbers 

be applied to accoknto within the fint bllling eycb or as soan as practicable after 
axecution af this Lbmr Agreement and $hall be camphated no later than 60 
earlendar days foSl@q sxecuth of this Letter Agreement. 

The Parties agree 
all daims known 
In pmte6L of 

the payment8 and bill credits autlhrd above shall sat!dj' 
including Clwet waivinp its claim for 8mvunts paid 

access billing through June 30,2002 , and for 

and ELi shall provide to each ether ail 
and origlnatina carder for all 

and bill ths 

hargle ta Qwmt. i While the Parties wrk together to resolve this dlegrrte and 
determine an apGmpdate mnethodollogy, b e  Parties agree fitat. West shall pay 



ELI $50,000 per m for intraLATA switched a e s s  charges. bepinnind July 1, 
% 2001 and month thereefkar through Sepfombai 30,2001 or 

far terminating Iocal or ecmss charges based on 
methodology developed pursuant to thIs 

billing proabs. Beginning no 
end pay each other for 

Intercamer 

of cell rCCOfds which der not have 
the apprupriale carrlsr. Qwest and ELI 

ac?ion n&ce$saty t~ Identify 

5. ELI has opted inta hew htermnncclilon agmrmcnls for Oregon, Utah, and 
Washington pursdnt tUr letters ELI sent Q w t  csn May 7,2001. &vest P Q ~ ~ S  to 
me& with ELI and to amend those agreements to be ccndsknt with the prbvious 

which ia, mutually sgnreable to 
exrat in the currsntly a M v e  

(i,c,, the opted inta agreements). 

mlandar days after executhg this L e r  Agreement, 
("FCC") that ELI and Qwst haw ~nlemd 

of resolving the misting complaint filed 

6. E l i  agrees fb 

on April 12,2001 , related to the ccrnuemlon of exhting private line clrcub to 
unbundled network eldment pricing under the Accalerated Pocket Procedures. 
Funher. the Parties dl4 mrk tbgsthcr to present a joint slipula$on to request that 
the FCC not to take dy adion far B period not to exceed a0 days from the execu#m 
of thls Letter Agrserndrlt. During the day period folb3wing axecutian of his Letter 
Agreement, the Partiek will negotiate in goad faith the regulutbo af a11 issues 
eorscemlng the condnion d private line circuib to unbundled network element 
prMdng and the dewidprnent aftha apprupriatG practsss for the c~nvorslon of private 
line circuits in the futub. Funher, Qwst is released from any retmaetiw daims for 
monetary ralief through JUW 30,2001. C2west and ELI also rgrae to explow a 
private line discount erogrrrn durlng this BDdey period. Should the Parties not 
reach a mutually agreeable resolution within 60 days af Iha sl$ning 
Agreement, EL1 i s  fsek to continua pursuing the wlstlng filed complaint OT to 
implement any new ikmplaints In the appropriate state or federal jurisdidcln. 
however, any claims ELI asserts or relief EL1 requests in its existing FCC cumplaint 
or in future camptainkk must only request rdlef for issues arTslng after June 30,2002. 

this Letter 

7. ELI and Qwest agne::o tmplcment irnmsdiddy upan execution af thir Utter 
Agreement the escalation pmcess attached hereta 8s Attachment 3. 

i 

8. The parties agm! to 
Lebr Agneement to 
ealendmr days of its 
Cebr Agreement 
they wlll frC& this 
errno and 

reduce the principles of this 
settlemen1 agreement within 30 
that they have entered into this 

Further, the Parties agms that 
as conndential arrd will treat il putsuant to the 

Agmement signed betwen the P a r k .  
2 
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Attachment 3 
Llilllng Disputes 

2. 

3. 

I 
The items being ~escltvPU include past known disputes 10s local intarct~nnccthn and 
other ehargcsb EL1 fbr the inwiwd amounts through June 25,2001. Issues being 
wxalvsd relate to, 
twnks, LIS 

thus paying all outstahding balances. The Parties agree that the oMiga~nns %?t forth 
In this pangrqh reqdire ELI to pay all charges for servlccs prdvided by Qwest 
through June 3c),200/1. 

are not llmitsd to, assessments of a w e s  charges on local 
Iloeatian, Resale, INP, Adminhtrative Lines. Tw rasdve this 

to the followk'Q Qwest shall r e c e b  from ELI, 85 part af 
in the LRtter Agreement, a cash payment uf $1,041,494 

I 
As part of the resolutbn of disputes, ELI agrees to walve all claimne: k n w n  and 
unknown far reclprocal compensation and dlnct trunk tnnsport and related chaw- 
from Qwosl: for usage through June 30, 2003 for all states. As parl of the resolrrtian 
af disputes the Padie& agree a8 f o l l ~ s :  (1) ELI agrees for the state of Utah, to e d i t  
Qwmt $273,?98: f2) ELI agrees Far the stfates al Arizona, Idaho. Oregon, Utah and 
Washington, to cmdit' Q m t ' s  account in the amount of $2,613,533: and (3) QWOSt 
agrees to pay ELI $21500,000. The edit amounts arc ~ t i r n a k d  and am subjeetto 
change regardin@ what is necessary to completely w d v e  thes0 dispu&s and k d n ~  
~e reelpmcal compshsatton billing from ELI to Q w e ~ t  to L I ~ .  

4 



Attachment 2 
8 iih RQ Information EKC hange 

QWEM will provide the fallowing 1nforrn;itlon to ELI to fedlitate resalutkn of the e ~ m d  
billing of Interad'ier Compensation for treflc exchanges between the Portia' networks 
on a gdng f o m r d  basis, 

I. Qmst w!li pruvid& ta ELI no later than August 15,2001 3 copy Ofthe most mant 
month's TUT or equivalent n p o h  showing that month's usage deta for the 
states of Omon, Utah, Ideiho, Washington and Arizona, including all tarnilable 
~ a l i  detail recorda related to thek month's usmge. 

Qwest will provide ta ELI no later than August 15,2001 call detril ~ E o K I S  and 
any other supporting infwmation used by Qwest to calculate the ILEC additive. 
The lLEC addi€!ve is used by mest to appmximale the rrurnbsr of minutes It 
carries in its mi0 as designated carrier far athar ILECrs. 

Qw&$ wlll provide to ELI, on an ongolng basis, with the inhial mpofis beginning 
no laher than August 15,2001, available call detail rewrds for drVginating 
wireless and CLEC traffic that teminatgs to ELI. 

2, 

3. 

4. Both partks agreo to review and develop a p r o w s  to resalve unidentified call 
a-ecards (no CfN, blank DCN, etc..) to arrive at appropriate billing methods, no 
later than August 16,2001, If elthsc party i6 nat grdded mmpleM call mtxlcds 
from originating arrler, or agmrement between the parYies cannut be reached, 
this traffic wiIl be excluded from eornpcnsabon methods. Qweb and ELI agm to 
caopemte on any regulatory or Legel action necessry tb identw unidentified caf I recbrds related to third parties. 



. - . -  
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TIMOTHY BERG 
Direct Phone: (602) 916-5421 
Direct Fax: (602) 916-5621 
t b e r g a f c l a w .  corn 

Conformed Copy 

LAW OFFICES 

FENNEMORE CRAIG 
2003 MY 23 A 11: 5s A PROFESSIONAL CORPORATION 

3003 NORTH CENTRAL AVENUE 
SUITE 2600 

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

FAX: (602) 916-5999 

May 23,2003 

BY HAND DELIVERY 

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

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

Dear Madam or Sir: 

Pursuant to Section 252(e)(2) of the Telecommunications Act of 1996 and A.A.C. R14-2- 
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated 
Internetwork Calling Name Delivery Service Agreement (“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 2 1, 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. 



P 

FENNEMORE CRAIG 
Docket Control 
December 10,2002 
Page 2 

Qwest has applied a very broad standard to determine whether any provision has a 
relationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether 
provisions meeting this broad standard are still effective today and have not been terminated or 
superseded by agreement, commission order, or otherwise. The agreement attached to this 
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove 
one issue of contention between itself and Staff in the pending 252(e) docket and to remove any 
ongoing issue relating to these amendments 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 fiom Qwest’s website. As such, these very well may 
not be agreements subject to the filing requirement under the FCC‘s October 4, 2002 Order; 
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application 
suggested the contrary. In order to resolve this issue, Qwest has no objection to filing these 
formally under Section 252(e), and is hereby doing so. 

The enclosed amendment does not discriminate against non-party carriers. It is consistent 
with the public interest, convenience, and necessity. It is also consistent with applicable state law 
requirements, including Commission orders regarding interconnection issues. 

Please contact me at (602) 916-5421 if you have any questions concerning the enclosed. 
Thank you for your assistance in this matter. 

Sincerely, 

FENNEMORE CRAIG 

Enclosures 

1423452.11678 17.179 
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SERVICE LIST: 
Qwest Corporation Docket No: T-0105 1A-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 

1423452.1/67817.179 



INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT 

("ICNAM SERVICE") 

This Agreement is entered into between U S WEST Communications, Inc., a Colorado corporation 
(hereinafter referred to as "USWC"), and Allegiance Telecom of Arizona, Inc. ("ALLEGIANCE"). The 
service(s) described in this Agreement shall be performed in the State@) of Arizona. 

WHEREAS, USWC provides intrastate, basic local exchange telephone services such as Internetwork 
Calling Name Delivery Service (hereinafter "ICNAM" service), to subscribers in the fojlowing states: 
Arizona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New Mexico, North Dakot.2, Oregon, 
South Dakota, Utah, Washington, and Wyoming; and 

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

. 

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

SECTION 1. DEFINITIONS 

A. 

8. 

C ., 

D. 

E. 

F. 

G. 

Subscribers mean end users of ALLEGIANCE'S telecommunications services who wish to have 
callers identied prior-to answering calls. ' 

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

ICNAM service is a USWC service that allows ALLEGIANCE to query USWC's ICNAM database 
and secure the listed name information for the requested telephone number (calling number), in 
order to deliver that information to ALLEGIANCE'S subscribers. 

ICNAM database is the'USWC database which contains current listed name data by working 
telephone number served or administered by USWC, including listed name data provided by other 
local exchange carriers participating in the Calling Name Delivery Service arrangement. 

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

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

Service Switching Point (SSP) is the software capability within an SP, and the SSP provides the 
SP with the 557 message preparationfinterpretation capability, plus SS7 tmnsrnissionlreception 
access ability. 

March 7, ZWOltbdlalleglancear/lcnam.doc 
CDS-OOO 307-0 1 76lc 
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I- I : I- : . _  I a H. Signaling Transfer Point (STP) is the point where ALLEGIANCE interconnects with USWC's SS7 
network. In order to connect to USWC's SS7 network, ALLEGIANCE or other third party initiating 
ALLEGIANCE'S ICNANl queries must connect with a USWC STP in order to connect to USWC's 
SCP. 

SECTION 2. DESCRIPTION 

A. 

B. 

C. 

- 

Under this Agreement, in response to proper signaling queries, USWC will provide ALLEGIANCE 
with ICNAM database subscriber information if the calling party's subscriber information is stored 
in the USWC ICNAM database. The effect being that the called party subscriber can identify the 
calling party listed name prior to receiving the call, except in those cases where the calling party 
subscriber has its ICNAM information blocked. 

During the term of this Agreement, USWC will allow ALLEGIANCE to query USWC's ICNAM 
database in order to obtain 1CNAM information which identifies the calling party subscriber. 

The ICNAM service provided under this Agreement shall include the database dip and transport 
from USWC's regional STP to USWC's SCP where the database is located. Transport from 
ALLEGIANCE'S network to USWC's local STP is provided via A-Links which are described and 
priced in the Interconnection Agreement between ALLEGIANCE and USWC. Transport from 
USWC's local STP to USWC's regional STP is not included as a part of this Agreement, nor in the 
pricing for the ICNAM service provided under this Agreement. In the event that transport from 
USWC's local STP to USWC's regional Sp is added to the ICNAM pricing provided hereunder, 
USWC will provide sixty (60) days prior written notice of any resulting change in the pricing for the 
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 this Agreement upon thirty (30) days prior written notice to 
the other. 

_I 

SECTION 4. RESPONSIBILftlES OF THE PARTIES 

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

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

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 . 2 0 D O ~ d l a l l e g i a n ~ ~ I ~ a m . d o c  
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D. 

E. 

F. 

G. 

H. 

for USWC to provision its ICNAM services. ALLEGIANCE will adhere to other applicable 
standards, which include Bellcore specifications defining service applications, message types and 
formats. USWC reserves the right to modify its network pursuant to other specification standards 
that may become necessary to meet ?he prevailing demands within the Unired States 
telecommunications industry. All such changes shall be announced in advance and coordinated 
with ALLEGIANCE. 

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

ALLEGIANCE acknowledges and agrees that SS7 network overload due to extraordinary volumes 
of queries andlor other SS7 network messages can and will have a detrimental effect on the 
performance of USWC's SS7 network. ALLEGIANCE further agrees that USWC, in its sole 
discretion, shall employ certain automatic and/or manual overload controls within USWC SS7 
ne6ork to safeguard against any detrimental effects. USWC shall report to ALLEGIANCE any 
instances where overload controls are invoked due to ALLEGIANCE's SS7 network, and 
ALLEGIANCE agrees in such cases to take immediate corrective actions as necessary to cure the 
conditions causing the overload situation. 

ALLEGIANCE agrees to comply, at its own expense, With the provision of all state, local and 
federal laws, regulations, ordinances, requirements and codes which are applicable to the 
performance of the services hereunder which include the satisfaction of all tax and other 
governmentally imposed responsibilities as a Local Exchange Carrier customer, inclu'ding but not 
limited to, payment of federal, state, OJ local sales use, excise, or other taxes or tax-like fees, 
imposed on or with respect to USWC's Caller Name Services and ALLEGIANCE'S subscriber 
services (hereinafter referred to as "Tax(es)", including Taxes imposed directly on USWC and 
relating to ALLEGIANCES (or ALLEGIANCE's subscriber) services. ALLEGIANCE shall, where 
permissible by law, file returns or reports relating to such Taxes, and pay or remit all such Taxes 
and other items to the appropriate taxing authority. 

USWC shall exercise best efforts to provide ALLEGIANCE accurate and complete ICNAM 
information. USWC does not warrant or guarantee the correctness or the completeness of such 
information; however, USWC will access the same ICNAM database for ALLEGIANCE'S queries 
as USWC accesses for its own queries. In no event shall USWC have any 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 to 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 

bbrch 7. 20Wltbd/alle~lance~lmarn.doc 
CDS-D003D7-0176/c 

Page 3 



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

SECTION 5 ,  OWNERSHIP OF ICNAM INFORMATION 

USWC retains full and complete ownership and control over the ICNAM database and all information in its 
database. ALLEGIANCE agrees not to copy, store, maintain or create any table or database of any kind 
from any response received after initiating an ICNAM query to USWC's database. 

SECTION 6. PROVISION OF ICNAM SERVICES 

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

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

SECTION 7. CHARGES AND PAYMENT 

A. ALLEGIANCE 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 billdate, ALLEGIANCE agrees to pay a late charge of one 
and one half percent (1 112 %) per month, or the maximum percentage allowed by law, whichever 
is lower, on the unpaid balance. 

SECTION 8. LIMITATION OF LIAB!LITY 

Under no circumstances shall either party be liable to the other for any indirect, incidental, special, or 
consequential damages, including but not limited to, loss of business, loss of use, or loss of profits which 
arise in any way, in whole or in part, as a result of any action, error, mistake, or omission, whether or not 
negligence on the part of either party occurs. One party's liability to the other party for direct, actual 
damages shall not exceed the amount required to correct the error, mistake, or omission under this 
Agreement. 

SECTION 9, INDEMNIFICATION 

To the extent not prohibited by law, each party shall indemnify and hold harmless the other party, its 
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 negiigent or intentional acts, errors or omissions of the indemnifying party in connection ~4th 
action or inaction under this Agreement. Notwithstanding the foregoing, it is understood that USWC shall 
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not be liable under any theory whatsoever to ALLEGIANCES end users on account of any errors, 
omissions, deficiencies, or defects in the information provided pursuant to this Agreement. : 

I SECTION 13. NOTICES. 
i 

SECTION I O .  LAWFULNESS OF AGREEMENT 

This Agreement and the parties) actions under this Agreement shall comply with all applicable federal, 
state, and local laws, rules, regulations, court orders, and governmental agency and regulatory orders. If a 
court or a governmental agency with proper jurisdiction determines that this Agreement, or a provision of 
this Agreement, is unlawful, this Agreement, or that provision of this Agreement to the extent it IS unlawful, 
shall terminate. If a provision of this Agreement is so terminated but the 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 impossible or commercially impracticable; If such contingency occurs, this 
Agreement will be suspended for the duration of the delaying cause and shall be resumed once the 
delaying cause ceases, provided such cause does not exist beyond 180 days, in which case, this 
Agreement, at the option of the injured party, shall be deemed terminated. ' 

SECTION 12. DISPUTE RESOLUTION 

Other than those claims over which a regulatory agency has exclusive jurisdiction, all disputes between the 
Parties shall be resolved by arbitration in accordance with the then 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. 

- 

All notices required by or relating to this Agreement shall be in writing and shall be sent to the Parties to 
this Agreement at their addresses set forth below, unless the same is changed from time to time, in which 
event each party shall notify the other in writing of such change. All such notices shall be deemed duly 
given if mailed, postage prepaid, and directed to the addresses then prevailing. If any questions arise 
about dates of notices, postmark dates control. 
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Allegiance Telecom of Arizona, Inc. U S WEST Communications, Inc. 
':,,::: ..... . ..;: 
I . . . . . . . . . . _  , *;:.:.:.:: 
'. . ..:._ .: . . . .. 

i - 

... . 

Robert McCausland Elizabeth Stamp 
VP Regulatory 
I950 North Stemmons Freeway, Suite 3026 
Dallas, TX 75207 

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

SECTION 14. ASSIGNMENT 

ALLEGIANCE may not assign this Agreement to a third party without the prior written consent of USWC. A 
change in control, defined as a change in a party's controlling interest, whether by acquisition of voting 
stock, receipt of pro6ts or otherwise, shall be deemed an assignment. 

SECTION 15, SEVERABILITY 

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

SECTION 16. NON-WAIVER 

No course of dealing or failure-of a party to enforce strictly any term, right, obligation or provision of this 
Agreement or to exercise any option provided 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 outcome. Notwithstanding any other 
provision of this Agreement, USWC reserves the right to discontinue the ICNAM service herein if incoming 
calls are so excessive as determined by USWC that the ICNAM database cannot operate in a quality 
manner. 

SECTION 18. GOVERNING LAW 

This Agreement and the obligations of the parties hereunder shall be construed and governed in 
accordance with the laws of the Stale in which services are provided under this Agreement. 

SECTION 19. ENTIRE AGREEMENT 

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

No other documents or 

IN WITNESS 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: 
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ALLEGIANCE Telecom of Arizona, Inc. - & > 49-7- 
SIGNATURE -Robert W. McCausland 

VcePresident - Requlatory 
TITLE 

DATE 

U S W ST Communications Inc. 2 / 

/SIGNATL@k - Elizabeth Stamp 

Director - Interconnect Neqotiations 
TITLE 
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EXHIBIT A 

INFORMATION TO BE PROVIDED 

In response to queries properly received at USWC's databases, USWC will provide the following 
information that relates to the calling telephone number (where the information is actually available in 
USWC's database(s) and the delivery thereof is not blocked or otherwise limited by the end user, calling 
party or other appropriate request). ALLEGIANCE is responsible for properly and accurately launching 
and transmitting the query from its serving office to the USWC database(s). 

Information: 

1. Listed Name of the Calling Party 
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EXHIBIT B 

SPEC1 Fl CAT1 0 N S AN D STANDARDS 
-2 .I/ . 

lssuina Oraaoization Document Number 

A. 

B. 

C. 

D. 

I 

Bel I co re-S S7 Specification TR-NPL-000246 

ANSI-SST Specifications 
T l . l l l  
T1 .I 12 

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

Bellcore-CLASS Calling Name Delivery 
Generic Requirements TR-NW-001188 

Bellcore-CCS Network interface Specifications TR-TSV-000905 
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Conformed Copy 

LAW OFFICES 

FENNEMORE CRAIG 
A PROFESSIONAL CORPORATION 

ZOO3 MAY 23 A 11: 57 
OFFICES IN: TIMOTHY BERG 

Direct Phone: (602) 916-5421 
Direct Fax: (602)  916-5621 
tberg@fc/aw.  corn 

RTH CENTML SUITE AVENUE 2600 

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

FAX: (602) 916-5999 

May 23,2003 

BY HAND DELIVERY 

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

Re: In the Matter of the Application of Qwest Corporation for Approval of a 
Directory Assistance Agreement as an Amendment to the Interconnection 
Agreement with Allegiance Telecom of Arizona, Inc. 

Dear Madam or Sir: 

Pursuant to Section 252(e)(2) of the Telecommunications Act of 1996 and A.A.C. R14-2- 
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated 
Directory Assistance Agreement dated June 29, 2000, between Qwest Corporation (“Qwest”) 
and Allegiance Telecom of Arizona, Inc. (“Allegiance”) as an Amendment for filing with and 
approval by the Arizona Corporation Commission (“Commission”). The Arizona Corporation 
Commission approved the underlying Agreement between Qwest and Allegiance on March 06, 
2000 in Docket No. T-01051A-99-0685, Decision No. 62345. Enclosed is a service list for these 
dockets. 

This and 12 other amendments that we are filing today have been part of the 
documentation in the investigation into Qwest’s compliance Section 252(e). This amendment 
was among the approximately one hundred agreements that the Staff has had in its possession to 
review and consider whether any such agreement is within the Section 252(e) filing requirement. 

In her February 21,2003 testimony Commission witness Marta Kalleberg identified two 
of the 12 amendments being filed today. Qwest has identified and is filing today another ten 
amendments that are substantially similar ancillary service agreements involving as those 
identified by Ms. Kalleberg. 

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



FENNEMORE CRAIG 
Docket Control 
December 10,2002 
Page 2 

provisions meeting this broad standard are still effective today and have not been terminated or 
superseded by agreement, commission order, or otherwise. The agreement attached to ths 
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove 
one issue of contention between itself and Staff in the pending 252(e) docket and to remove any 
ongoing issue relating to these amendments fiom that docket and the 271 docket before this 
Commission or the FCC. 

The agreements that Qwest is filing today reflect form, standard provisions that are and 
have been available to all CLECs through other approved agreements and the SGAT, and they 
are also available for review and request fkom 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 

- 
Timothy Berg 

Enclosures 

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

Timothy Berg 
Darcy Renfio 
Fennemore Craig 
3003 N. Central Avenue, Suite 2600 
Phoenix, Arizona 85012 

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

Mary C. Albert 
Vice President, Regulatory and Interconnection 
Allegiance Telecom, Inc. 
1919 W. M Street, Suite 420 
Washington, DC 20036 

Chris Kempley, Chief Counsel 
Legal Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 85007 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 85007 
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DIRECTORY ASSISTANCE AGREEMENT n 
This Directory Assistance Agreement (“Agreement”) is made and entered into by and 

between U S WEST Communications, lnc. (“USWC”) and Allegiance Telecom of Arizona, Inc, 
(“Allegiance”). This Agreement may refer to Allegiance or to USWC as a Pa@ (“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: 

I. SCOPE OF AGREEMENT 

1.1 The Directory Assistance service is a telephone number, voice information service that 
USWC provides to other telecommunications carriers and its own end users. The 
published and non-listed telephone numbers provided within the relevant geographic 
area are only those contained in USWC’s current Directory Assistance database. 
USWC offers the following five separate options: 

CI 1.1.1 

1.1.2 

1.1.3 

1.1.4 

1.1.5 

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

National Directorv Assistance Service - Permits Allegiance’s end users to receive 
listings for the entire United States database. 

Branding - Permits Allegiance’s end users to receive the service options in 1.1.1 
and 1.1.2 branded with the brand of Allegiance, where technically feasible. Call 
Branding provides the announcement of Allegiance’s name to Allegiance’s end 
user during the introduction of the call, and at the completion of the call. USWC 
will record the Brand. 

Directory Assistance Call Completion Service - Permits Allegiance’s end users to 
connect to the requested local or intraLATA telephone number directly, where 
available, without having to dial another call, using the USWC intraLATA toll 
network. Call Completion is not available in the states of Iowa, Montana, 
Nebraska, South Dakota and Wyoming. 

Directory Assistance Call Completion Link Service - Permits Allegiance’s end 
user to connect to the requested interLATA telephone number directly, where 
available, without having to dial another call. USWC will return the end user to 
Allegiance for completion. Call Completion Link is not available in the states of 
Iowa, Montana, Nebraska, South Dakota and Wyoming. 
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rn 2* 

2.1 

Local Directory Assistance 
National Directory Assistance 

2.2 

$0.28 
$0.385 

2.3 

2.4 

9 2.5 

3. 

4. 

4.1 

TERMS AND CONDITIONS 

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

Allegiance will complete the “USWC ODerafor SewicesDirectofv Assistance 
Quesfionnaire for Local Service Providers” to request Services, and Allegiance 
represents that the information completed is true and correct to the best of its 
knowledge and belief. 

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

USWC will provide access to the Services via dedicated multi-frequency (MF) operator 
service trunks purchased from USWC or provided by Allegiance. These operator 
service trunks will be connected directly to USWC’s Directory Assistance host switch or 
directly to a remote Directory Assistance switch via the trunk side. Allegiance will be 
required to order or provide an operator service trunk for each NPA served. 

USWC will provide and maintain the equipment and personnel necessary to perform the 
Directory Assistance services specified in this Agreement. Allegiance will provide and 
maintain the equipment, facilities, lines and materials necessary to connect its 
telecommunication facilities to an agreed upon USWC’s Operator Services witch. 

TERM AND TERMINATION 

This Agreement arises out of an Interconnection Agreement between the Parties which 
was approved by the Public Utilities Commission in the state of Arizona. This 
Agreement will become effective upon latest signature date, and will terminate at the 
same time as the said Interconnection Agreement. 

RATE ELEMENTS 

The following per call rate is applicable for Local Directory Assistance service and 
National Directory Assistance service, where selected by Allegiance. 
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4.2 

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

4.3 

$10,500.00 

5. 

5.1 

n 

Directory Assistance Call Completion 
Directorv Assistance Call Comdetion Link 

5.2 

$06 
$085 

5.3 

6. 

6.1 

n 

A non-recurring charge for studio set-up and recording will apply. The non-recurring 
studiohecording 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. 

1 Branding - Load brand into Switch: (Per I $175.00 I I Switch) 

BILLING 

USWC will track and bill Allegiance on a monthly basis for the number of calls placed to 
USWC’s Directory Assistance service by Allegiance’s end users. USWC will also track 
and bill monthly the number of Call Completion requests. 

For purposes of determining when Allegiance is obligated to pay the per call rate, the 
call will be deemed made and Allegiance will be obligated to pay when the call is 
answered. An end user may request and receive no more than two telephone numbers 
per Directory Assistance call. USWC will not credit, rebate or waive the per call charge 
due to any failure to provide a telephone number, or due to any incorrect information. 

Allegiance alone and independently establishes all prices it charges its end users for the 
Directory Assistance and Call Completion Services provided by means of this 
Agreement. 

PAYMENT 

Amounts payable under this Agreement are due and payable within thirty (30) days after 
the date of invoice. 
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6.2 n 

6.3 

7. 

7. 

(Ir 7.2 

8. 

9. 

Unless prohibited by law, any amount due and not paid by the due date stated above 
will be subject to a late charge equal to either i) 0.03 percent per day compounded daily 
for the number of calendar days from the payment due date to and including, the date of 
payment, that would result in an annual percentage rate of 12% or ii) the highest lawful 
rate, whichever is less. 

Should Allegiance dispute any portion of the monthly billing under this Agreement, 
Allegiance will notify USWC in writing within thirty (30) days of the receipt of such billing, 
identifying the amount and details of such dispute. Allegiance will pay all amounts due. 
Both Allegiance and USWC agree to expedite the investigation of any disputed amounts 
in an effort to resolve and settle the dispute prior to initiating any other rights or 
remedies. 

CONFIDENTIAL INFORMATION 

"Confidential Information" means all documentation and technical and business 
information, whether oral, written or visual, which is legally entitled to be protected from 
disclosure, which a Party to this Agreement may furnish to the other Party or has 
furnished in contemplation of this Agreement to such other Party. Each Party agrees (1) 
to treat all such Confidential Information strictly as confidential and (2) to use such 
Confidential Information only for purposes of performance under this Agreement or for 
related purposes. 

The Parties shall not disclose Confidential Information to any person outside their 
respective organizations unless disclosure is made in response to, or because of an 
obligation to, or in connection with any proceeding before any federal, state, or local 
governmental agency or court with appropriate jurisdiction, or to any person properly 
seeking discovery before any such agency or court. The Parties' obligations under this 
Section shall continue for one (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 performsnce is prevented by acts or events beyond the 
Party's reasonable control, including but not limited to, severe weather and storms; 
earthquakes or other natural occurrences: strikes or other labor unrest; power failures; 
computer failures; nuclear or other civil or military emergencies; or acts of legislative, 
judicial, executive, or administrative authorities. 

LIMITATION OF LIABILITY 

USWC SHALL BE LIABLE TO Allegiance, AND Allegiance ONLY, FOR THE ACTS OR 
OMISSIONS OF USWC, EXPRESSLY INCLUDING THE NEGLIGENT ACTS OR 
OMISSIONS OF USWC OR THOSE ATTRIBUTABLE TO USWC, IN CONNECTION 
WITH USWC'S SUPPLYING OR Allegiance's USING THE DIRECTORY ASSISTANCE 
SERVICE, BUT STRICTLY IN ACCORDANCE WITH AND SUBJECT TO THE TERMS 
OF THIS AGREEMENT. IT IS EXPRESSLY AGREED THAT USWC'S LIABILITY TO 
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I O .  

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 
entitled to indemnification shall promptly notify the other Party of the claim and, when 
known, the facts constituting the basis for such claim. In the event that one Party to this 
Agreement disputes the other Party’s right to indemnification hereunder, the Party 
disputing indemnification shall promptly notify the other Party of the factual basis for 
disputing indemnification. Indemnification shall include, but is not limited to, costs and 
attorneys’ fees. 

LAWFULNESS OF AGREEMENT 

This Agreement and the Parties’ actions under this Agreement shall comply with all 
applicable federal, state, and local laws, rules, regulations, court orders, and 
governmental agency orders. This Agreement shall only be effective when mandatory 
regulatory filing requirements are met, if applicable. If a court or a governmental agency 
with proper jurisdiction determines that this Agreement, or a provision of this Agreement, 
is unlawful, this Agreement, or that provision of this Agreement shall terminate on 
written notice to Allegiance to that effect. 

If a provision of this Agreement is so terminated, the Parties will negotiate in good faith 
for replacement language. If replacement language cannot be agreed upon, either 
Party may terminate this Agreement. 

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. 
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13. 

14. 

15. 

16. 

17. 

DISPUTE RESOLUTION 

Any claim, controversy or dispute between the Patties 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 withheld; 
provided, however, that USWC may assign its rights and delegate its duties under this 
Agreement to its parent, its subsidiaries, or its affiliates without prior, written permission. 

AMENDMENTS TO AGREEMENT 

The Parties may by mutual agreement and execution of a written amendment to this 
Agreement amend, modify, or add to the provisions of this Agreement. 

NOTICES 

All notices required or appropriate in connection with this Agreement shall be in writing 
and shall be deemed effective and given upon deposit in the United States Mail, postage 
pre-paid, addressed as follows: 

Allegiance uswc 
Robert McCausland 
1950 North Stemmons Freeway,Suite 3026 
Dallas, TX 75207 

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

copy to: 
U S WEST Law Department 
General Counsel - Interconnection 
1801 California Street, Suite 4900 
Denver, CO 80202 
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18. ENTIRE AGREEMENT 

This Agreement, together with any jointly-executed written amendments, constitutes the 
entire agreement and the complete understanding between the Parties. No other verbal 
or written representation of any kind affects the rights or the obligations of the Parties 
regarding any of the provisions in this Agreement. 

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

Allegiance Telecom of Arizona, Inc. 

& - m c ~ 4  Si@ &ok3,&n% p 
Name Printednyped Name Printednyped 

U S WEST Communications, Inc. 

7 u h J  A 

'\ \f;& ffq.n& ns 
Title Title 

Date 
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CONFIDENTIAL BILLING DISPUTE 
SETTLEMENT AGREEMENT AND RELEASE 

1.1 

2.1 

2.2 

2.3 

2.4 

I. Purpose of Agreement 

This Confidential Billing Dispute Settlement Agreement and Release (hereafter,) “Billing 
Settlement Agreement”) is entered into as of this 7- day ofJ&& . 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. 

+A 

11. Description of Disputes 

The Parties previously entered interconnection agreements in Arizona, Idaho, New 
Mexico, Oregon and Washington. Pursuant to the ternis 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’ 
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existing interconnection agreements because US WEST maintains that the traffic is 
interstate in nature and the reciprocal compensation provisions of the agreements only 
apply to local traffic. 

U S WEST also has denied any obligation to compensate GST for Internet-related Traffic 
as local traffic under the reciprocal compensation provisions of future interconnection 
agreements. 

2.5 

I 

2.6 The issue of reciprocal compensation obligations as related to Internet-related Traffic is 
being litigated by the Parties both in a complaint filed by GST against U S WEST with 
the New Mexico Public Regulatory Commission hereafter, (“New Mexico Complaint”) 
and in the Arbitration Proceedings. U S WEST has also taken various appeals of orders 
entered by the New Mexico Public Regulatory Commission in the proceeding filed by 
GST (the “New Mexico Appeals”). The New Mexico Complaint, the New Mexico 
Appeals, and the Arbitration Proceedings are in various procedural stages and are listed 
on the attached Exhibit A. 

111. Terms of Billing Settlement and Release 

2.7 In light of the Parties’ desire to resolve their current billing dispute over the payment of 
reciprocal compensation and in order to avoid the uncertainty, expense, and delay 
associated with pending and anticipated litigation it is in the best interest of the Parties 
and the Parties desire to resolve the disputed issues reflected in Paragraphs 2.2, 2.3, 2.4, 
2.5, and 2.6 above pursuant to this Billing Settlement Agreement. It is the Parties’ intent 
through this Billing Settlement Agreement to resolve and avoid billing disputes relating 
to reciprocal compensation brought by either party arising out of the expired, existing or 
future interconnection agreements. 

3.1. Dismissal of Pending Proceedings. 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.) 
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3.2 

3.3 

3.4 

Billing Settlement and Release. For and in consideration of one dollar (S1 .OO) and other 
good and valuable consideration, and except as provided in this Billing Settlement 
Agreement, GST releases, acquits, and forever discharges U S WEST from any amounts 
owed as a result of the New Mexico Complaint and Issue 24 of the Arbitration 
Proceedings and for all claims, demands, causes of action, and liability. of any kind or 
nature whatsoever, including attorney fees and costs, whether known or unknown, 
equitable or legal, arising from any of the allegations forming the basis of the New 
Mexico Complaint, together with all claims, demands, causes of action and liability of 
any kind or nature whatsoever, whether known or unknown, arising from or relating to 
the applicability of reciprocal compensation to Internet-related Traffic. including the rate 
element and factor for reciprocal compensation for Internet-related Traffic between the 
Parties in the states of Arizona, New Mexico, Oregon, Idaho, and Washington through 
and including the month of December 2001. For and in consideration of the dismissal of 
the New Mexico Complaint with prejudice and the withdrawal of Issue 24 from the 
Arbitration Proceedings, and except as provided herein, U S WEST releases, acquits, and 
forever discharges GST from any and all claims, demands, causes of action and liability 
of any kind or nature whatsoever, whether known or unknown, arising from any of the 
allegations forming the basis of the New Mexico Complaint, or arising from or relating to 
the rate element and factor for reciprocal compensation for Internet-related Traffic 
between the Parties in the states of Arizona, New Mexico, Oregon, Idaho, and 
Washington through and including the month of December 2001. Notwithstanding the 
foregoing releases, the Parties agree to provide each other with reciprocal compensation 
in the future, through and including the month of December 2001, for Internet-related 
Traffic in accordance with the provisions of this Billing Settlement Agreement. 

Net Payment of $ 2.867 Million bv U S WEST to GS T for Reciprocal Compensation, 
U S WEST agrees to pay $2.86? million to GST, within three business days of execution 
of this Billing Settlement Agreement, as full payment and satisfaction of reciprocal 
compensation owed or that might be claimed by GST from U S WEST under its existing 
interconnection agreements with U S WEST, net of all reciprocal compensation owed or 
claimed, or which might be claimed by U S WEST from GST under its existing 
interconnection agreements with GST in the states of Washington, Oregon, Arizona, 
Idaho, and New Mexico, for traffic usage terminated through December 3 1, 1999. 

Agreement beginning January I .  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 3 1, 2001 (collectively, the “Interconnection Agreements”), 
the Parties agree that they will pay each other reciprocal compensation, to the extent 
applicable, on the following basis: 
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Usage for Time 
Period 

Non-internet Related Traffic 

2000 

Internet-related Traffic 

January 1, 2001 to 
June 30,2001 

Effective contractual rates as 
modified by state commission 
order 
Effective contractual rates as 
modified by state commission 
order 

July 1, 2001 to 
December 3 1,2001 

$.001 per minute 

S.00075 per minute 

Effective contractual rates as 
modified by state commission 

$.00065 per minute 

order 

3.5 Factors for Pa-men t of Internet-related Traffic;. 
factors for the payment of Internet-related Traffic: 

The Parties agree to apply the following 

3.5.1 Factor for payment from U S WES T to GS 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 paymen t from GST to IJ 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 
basis, the Parties will continue to pay reciprocal compensation at the existing factor until 
agreement is reached or until such dispute is resolved pursuant to Paragraph 3.16 hereof. 
When a factor is adjusted, such adjustment shall be effective retroactive to the first date 
of each respective semiannual period and the Parties agree to true up any differences 
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between what has been paid and what is owed under such adjusted rate. The initial 
six-month period of January 1,2000 to June 30.2000 shall not be subject to true up. 

3.6 Reciprocal Compensation Rates Guaranteed. The Parties agree that the reciprocal 
compensation rates for Internet-related Traffic shall be at the rates set forth herein, 
notwithstanding any action, ruling, or determination by the FCC, state commission, 
arbitrator, or court. The Parties 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. 

3.7 Other States, In order to avoid future billing disputes and litigation regarding reciprocal 
compensation, should the Parties enter into any interconnection agreements pursuant to 
Sections 251 and 252 of the Telecommunications Act of 1996 for states other than 
Anzona, 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. 

3.8 Limitation on Liability for Payment of Reciprocal Compe nsation. 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. 

3.9 Pick and Ch oose R ighfs. 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 3 1,2001. 

3.10 Comp romise. The Parties acknowledge and agree that they have a legitimate billing 

5 
Confidential Billing Dispute 
Settlement Agreement and Release 

02-57269.08 



dispute about whether any amounts are owed to each of them under the Interconnection 
Agreements, with respect to the payment of reciprocal compensation for Internet-related 
Traffic for usage through December 3 1 , 2001. The terms and conditions contained in 
this Billing Settlement Agreement as it applies to reciprocal compensation for 
Internet-related Traffic do not represent the Parties’ position on these issues and may not 
be used by one party against the other party in any forum. The Parties agree that this 
Billing Settlement Agreement is the compromise of disputed and liquidated billing and 
other claims and that payment or the receipt of payment by U S WEST or GST is not a 
concession that the claims of either party are less or other than completely meritorious. 

3.1 1 Effect of Interconnection Acreemen ts on Obligation to Pay Reciprocal Compensat ion. 
The Parties acknowledge and agree that they have a legitimate billing dispute about 
whether any amounts are owed to each of them for reciprocal compensation under the 
Interconnection Agreements. The obligations to pay reciprocal compensation set forth in 
this Billing Settlement Agreement reflect a settlement and compromise and this Billing 
Settlement Agreement is intended to govern the Parties’ obligations to pay reciprocal 
compensation through December 3 1,2001. 

3.12 Existing and Future Damages. The Parties understand and agree that, in order to avoid 
the uncertainty, expense, and delay of continued litigation, the amount paid and received 
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only 
for damages that are now known to exist, but also for any damages that may arise or 
develop in the future and which are currently unknown, arising from the factual 
allegations forming the basis of the New Mexico Complaint and the Arbitration 
Proceedings; provided, however, that the Parties do not waive the right to dispute the 
accuracy of billing rendered, for periods after January 1, 2000, based upon errors in the 
measurement or recording of traffic and agree that any such disputes shall be decided in 
accordance with the dispute resolution procedures of the interconnection agreements that 
the parties will enter into. The settlement amount provided for by paragraph 3.3 of this 
Billing Settlement Agreement includes full payment and satisfaction of all amounts owed 
or claimed, known or unknown, or which might be claimed by either party as reciprocal 
compensation through December 3 1 , 1999, under their prior or existing interconnection 
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico. 

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

3.13.1 In the event either party receives from any regulatory body or court a request, subpoena 
or order commanding disclosure of the terms and conditions of this Billing Settlement 
Agreement, the party receiving the order or subpoena shall immediately notify the other 
party in writing of the nature, source, and scope of such request, subpoena or order so as 
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to enable the other party, at its option, to take such action as may be legally pemiissible 
so as to protect the confidentiality provided for in this paragraph 3.13. 

3.13.2 The Parties may have ex parte discussions with the FCC respecting the general nature of 
the Billing Settlement Agreement, but may not disclose the terms of the settlement, 
except for reciprocal compensation rates, provided. however, that neither party shall 
disclose the identity of the other party, except as may be required by paragraph 3.13.1. 

3.13.3 To the extent a party is required to make a disclosure to the SEC, including the issuance 
of a press release regarding this Billing Settlement Agreement, the party shall provide 
only such information that is required to be provided and shall provide notice of such 
planned disclosure by providing a copy of the information to bedisclosed, 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. 

3.14 

3.15 

3.16 

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

Dismissal. The dismissal of the New Mexico Complaint, New Mexico Appeals, and the 
withdrawal of Issue 24 set forth in Paragraph 3.1 hereof shall be filed or submitted by the 
respective Parties as soon as is practicable after execution of this Billing Settlement 
Agreement, and in no event later than 15 business days after such execution. The 
Parties’ obligations to make payments hereunder to pay reciprocal compensation for 
usage beginning January 1,2000, at the rates set forth herein, shall become binding only 
after the other party has made the necessary filings to obtain such dismissals. 

Arbitration. Any claim, controversy, or dispute between GST and U S WEST, whether 
sounding in contract, statute, tort, fraud, misrepresentation, discrimination, or any other 
legal theory, arising out of the interpretation of this Billing Settlement Agreement, and a 
request for appropriate damages as a result thereof, whenever brought, shall be resolved 
by arbitration. By signing this Billing Settlement Agreement, the Parties voluntarily 
knowingly and intelligently waive any right they may otherwise have to seek 
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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engaged in the practice of law and knowledgeable about the local telephone industry shall 
conduct the arbitration under the applicable rules and procedures of the American 
Arbitration Association (“AAA”). Other than as set forth herein, the arbitrator shall have 
no authority to add to, detract from, change, amend, or modify the terms of this Billing 
Settlement Agreement and shalI apply existing law. All arbitration proceedings, 
including settlements and awards, under this Billing Settlement Agreement will be 
confidential. The Parties shall pay equally the hourly fees and expenses of the arbitrator. 
The prevailing party in any arbitration shall be entitled to receive reasonable attorneys’ 
fees. The arbitrator’s decision and award shall be final and binding as to all claims that 
were or could have been raised in the arbitration, and judgment upon the award rendered 
by the arbitrator may be entered in any court having jurisdiction thereof. If any party 
hereto files a judicial or administrative action asserting claims subject to this arbitration 
provision, and another party successfully stays such action or compels arbitration of such 
claims, the party filing said action shall pay the other party’s costs and expenses incurred 
in seeking such stay or compelling arbitration, including reasonable attorneys’ fees; 
provided, however, that the Parties do not waive the right to dispute the accuracy of 
billing rendered, for periods after January 1, 2000, based upon errors in the measurement 
or recording of traffic. 

3.17 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. 

3.18 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. 

3.19 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 
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. 
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3.20 . . .  * ' A d v ~ ~ i t ~ y R i g h t E ,  The Parties agree 
that &cy arc fiec to p m c  befcrt the FCC, any start commium, before any judicial or 
quasi-judicial body, or ia any Brbirration, any position regarding thc payment of 
reciprocal compensation for Internet-related Traflic, provided, however, that the Parties 
shall not assert the invalidity of this Billing Settlement Agreemrnt and shall not seck 
payment fbm each other of m'pmcal compensation for Internet-related Traffic for the 
time periods covered by this Billing Scnlemcnt Agrement o thn  than at thc rates, and 
under the tenns and condirians provided for in rhis Billing Senlement Agreement. 

. * I  

3.21 Amendncnr of this -e e ern-. This BiIling Stnlement Agmernent 
may not be amended or modified except through a written agecment, sib?led by the 
Parties hereto, 

. .  . 
3.22 0 . The Partn'cs a g e e  rhai this Billing Settlement Agrement may 

bc cxccutcd by signatures tranunined v ia  facsimile with the orighal 10 follow by 
O v m i g h r  delivery within 24 hours, and that such facsimile signarur~ shall be valid as if 
an anm* 
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Signature Pape to U S WEST and GST Confidential Billinp Dispute Settlement Agreement 
and Release 

GST Teiecom, Inc. U S WEST Communications, Inc 

Signature Signature 

Name Printed or Typed Name Printed or Typed 

Date 
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Signature Page to U S WEST and GST Confidential Billing DisDute Settlement Agreement 
and Release 

GST Telecom, Inc. U S WEST Communications, Inc 

Signature 

Name Printed or Typed Name Printed or Typed / 
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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-03 155A-99-0480, T-0105 1B-99-0480) 

Oregon 

Petition for Arbitration of GST Telecom Oregon, Inc. Against U S West Communications, Inc. 
Under 47 U.S.C. 5 252(b) (Or. P.U.C., Arb 154); 

Idaho 

Petition for Arbitration of GST Telecom Idaho, Inc. Against U S West Communications, Inc. 
Under 47 U.S.C. 

New Mexico 

Petition of GST Telecom New Mexico, Inc. For Arbitration Against U S West Communications, 
Inc. Under 47 U.S.C. 

252(b) (Id. P.U.C., Case No. GST-T-99-1) 

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. DO101-CV-9901776 (N.M. 1” Judicial Dist. Ct.). 
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COMFIDENTLAL CONSEYT TO ASSIGN3IENT AND 
COLLOC.ATION CHANGE OF RESPONSIBILITJ~ AGREEMENT 

.This Confidential Consent to Assignment and Collocation Change of 
Responsibility Ageement, dated th s  1 st dav of June. 2001, is entered into by Qwest 
Corporation (..Qwest”), Setwork Access Solutions Corporation (“iZ:.AS”). and SBC 
Telecom. Inc (5BC”)  (the “Agreement”) Qwest. NAS and SBC are referenced in this 
Agreement, collectively. as the “Parties.“ 

RECITALS 

WHEREAS. Qwest is an incumbent local exchange camer (“ILEC”) operating in 
the states of Arizona, Colorado. Idaho, Iowa. Minnesota, Nebraska, New Mexico. North 
Dakota. Oregon, South Dakota. Utah. Washington and Wyoming (’.Qwest’s ILEC 
repi on“) 

WHEREAS, NAS is a competitive local exchange camer (.‘CLEC) certified to 
operate in several states in Qwest‘s ILEC region, including Arizona, Minnesota and Utah. 

WHEREAS. SBC is certified to operate as a CLEC in several states in Qwest‘s 
ILEC region, including Arizona, Minnesota and Utah. 

WHEREAS, Qwest and NAS have entered into interconnection agreements 
pursuant to sections 25 1 and 252 of the federal Telecommunications Act of 1996 (the 
“Act”) that govern their relationship in several states in Qwest‘s ILEC region, including 
Arizona, Minnesota and Utah, and those agreements have been approved by the 
appropriate state commissions where those agreements were filed pursuant to the Act. 

WHEREAS, Qwest and SBC have entered into interconnection agreements 
pursuant to sections 25 1 and 252 of the Act that govern their relationship in several states 
in Qwest’s ILEC region, including Arizona, Minnesota and Utah, and those ageements 
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 ( 1  3 )  of NAS’ collocations. The thirteen ( I  3 )  
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 (1  3)  collocations identified in Exhibit A to 
this Agreement shall be referenced in this Agreement as the “Subject Collocations.” 



U7-ERE.K N.4S obtained rights and obligations to the Sub-iect Collocations 
pursuant to the approved Anzona. Minnesota and Utah interconnection agreements 
between NA4S and Qwest. 

U’HEREAS, in .4pril2001, NAS paid Qwest $404.697.05 for the recurring and 
nonrecurring charges associated with the Subject Collocations and S35.035.00 in transfer 
fees. 

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

WHEREAS, NAS and SBC executed an Assignment and Assumption Agreement. 
dated December 22,2000. whereby NAS and SBC agreed to N.4S‘ assignment to SBC of 
the Subject Collocations. An executed copy of the Assignment and -4ssumption 
Agreement is attached hereto as Exhibit B. 

WHEREAS, in December 2000, NAS requested Qwest’s consent to assisnment 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 
ihis Agreement. 
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AGREEMENT 

. I  NAS hereby asrees: 

a. to pay Qwest the sum of $439,732.05 (which is inclusi\.e of 
recurring and nonrecumng charges and transfer fees payable b\. 
the assipor and assignee under the COR Policy). which payment 
was made immediately prior to the execution of this Agreement. 

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

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

2. SBC hereby agrees: 

a to accept and assume responsibility for, and to pay all recurring 
and nonrecurring charges associated with, the Subject Collocations 
that accrue after the execution of this Agreement. 

b. except as otherwise provided in this Agreement, to accept and 
assume responsibility for the Subject Collocations on an “as is” 
basis, with no warranties, express or implied. 

c. that the Subject Collocations are subject to, and governed by, the 
interconnection agreements between SBC and Qwest that are 
currently in effect for the states of Arizona, Minnesota and Utah. 

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

3 .  Qwest hereby agrees: 

a that it has received payment from NAS in the amount of 
$439,732.05 (which is inclusive of recurring and nonrecurring 
charges and transfer fees payable by the assignor and 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 



execution of this Agreement. includins recurring and nonrecurring 
charges and transfer fees. 

b That NAS. and not SBC, shall be responsible for any charzes or 
expenses that were incurred or are due and payable in connection 
with the Subject Collocations prior to the execution oftliis 
Asreemem. 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 regardins the chanse of 
responsibility for the Subject Collocations fiom N AS 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, 
e,2ployees, representatives, employees of affiliates, employees of parents, employees of 
subsidiaries. affiliates, parents, subsidiaries, insurance camers, bonding companies and 
attorneys, from any and all manner of action or actions, 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 recumng 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 ail manner of action or actions, cause or causes of action, in law, 
under statute, or in equity, suits, appeals, petitions, debts, liens, contracts, agreements, 



promises. liability. claims. affirmative defenses. offsets. demands. damages. losses. costs. 
claims for restitution. and expenses. of any nature whatsoever. fixed or contingent. 
known or unknown, past and present asserted or that could have been asserted. or could 
be asserted in any way relating to claims regarding the Subject Collocations that arose 
prior to the execution date of this Agreement. 

6.  This Agreement does not address. release or discharge any claims that 
Qwest may have against NAS. or pavments owed by NAS to Qwest, for (a) NXS' 
collocations other than the Subject Collocations and (b) any other sen-ices, products or 
purchases that NAS has purchased or obtained. or may purchase or obtain. fiom Qwest. 
and Qwest does not waive, release or discharge NAS from any such liabilities. 

7 For valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, NAS does hereby release and forever discharge Qwest and Qwest's 
associates, owners, stockholders, predecessors, successors, agents, directors, officers, 
partners, employees, representatives, employees of affiliates, employees of parents, 
employees of subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding 
companies and attorneys, from any and all manner of action or actions, cause or causes of 
action, in law, under statute, or in equity, suits, appeals, petitions, debts, liens, contracts, 
aareements, - 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 Asreement. 

1 1 .  This Agreement constitutes the entire agreement between the Parties and 
can only be changed in a writing or writings executed by all of the Parties. Each of the 



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

. 1 2  This Agreement shall be interpreted and construed in accordance with the 
laws of the state of Colorado, and shall not be interpreted in favor or against any Party to 
this Agreement except as expressly provided herein 

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

14 The Parties agree that they will keep the existence ofthis Agreement, the 
substance of the negotiations for this Agreement. and the terms and substance of this 
Agreement c strictly confidential The Parties fbrther asgee 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 Ageement 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. In the event any of the Parties initiates arbitration or litigation regarding 
the terms of this Agreement or has a legal obligation that requires disclosure of the terms 
and conditions of this Agreement, the Party having the obligation shall immediately 
notifir all of the other Parties in writing of the nature, scope and source of such obligation 
so as to enable the other Parties, at their option, to take such action as may be legally 
permissible so as to protect the confidentiality provided in this Agreement. 

16 The Parties agree that if NAS or SBC materially breaches any part of the 
confidentiality and nondisclosure provisions of this Agreement, the breaching Party shall 
be liable to Qwest for monetary damages. Because the actual damages that would most 
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 hrther charges 
have been, or will be, incurred by NAS for the Subject Collocations, and ( f )  to any FCC 
or state telecommunications regulatory official, upon their request, the fact that a 
collocation change of responsibility agreement between the Parties exists. If, after 



execution of this Agreement. circumstances arise u.hereby a Pan!. desires to disclose 
information other than the information authorized for disclosure in this paragraph. that 
Party may request, in writins, the consent of the other Parties to make such disclosure 
and the other Parties shall not unreasonably withhold such consent where disclosure 
would not materially breach the confidentiality and nondisclosure provisions of this 
-4greement. 

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 .  $9 1 - 16, not 
state law, shall Sovern the arbitrability of all disputes The arbitrator shall only have the 
authority to detennjne breach of this Agreement and to award the liquidated damases as 
provided for in paragraph 16 of this Agreement, but shall not have the authority to award 
punitive damages The arbitrator's decision shall be final and bindins and may be 
entered in any court having jurisdiction thereof. Each Party shall bear its own costs and 
attorneys' fees and shall share equally in the fees and expenses of the arbitrator. 

18. This Agreement may be executed in counterparts and by facsimile 

[remainder of page left blank intentionally] 
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IY M’ITYESS THEREOF. the Parties have caused this Confidentiaf Consent to 
Assignment and Collocation Chanse of Responsibility Agreement to be executed as of 
this 1st day of June. 2001. 

Qwest Corporation 

Ketwork -4ccess Solutions Corporation 

SBC Telecom, Inc. 

By 

Name: 

Title: 

Date: 

8 
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IN WITNESS THEREOF. the Parties have caused this Confidential Consent to 
Assignment and Collocation Change of ResponsibilitJ Agreement to be executed as of 
this - day of May. 2001. 

Q wes t Corporation 

\ " I  

Title: 

Date: ir - c .  - C ' l  

Network Access Solutions Corporation 

By: 

Name: 

Title: 

Date: 

SBC Telecom, Inc. 

By: I?&& 

I 

Title: /p_s t 

Date: & I ,  2mI 

. .  

8 

. .  
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Exhibit -4 

Arizona 

Minnesota 

Utah 

Collocation Arrangements 
by CLLI Code 

Collocation Arrangements 
by CLLI Code - Size 

IMPLSMNDT* 100 SQ FT 

Collocation Arrangements 
bv CLLI Code - Size 
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Collocation Change of Responsibility Policy 

March 9,2001 

Due to changing economic conditions and revisions of Co-Providers' network strategies, 
Qwwt is distributing the followng policy for the transfer of a collocation site Erom one 
Co-Provider to another Co-Provider. Qwcst rcfcrs to this policy and associated processcs 
as a Change of Responsibility. This policy announcmcnt 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 indicatcd in the previous 
Change of Responsibility notification, this stmice is available beginning March 15,2001. 
Qwest Communications resmes 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 anothcr 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 terns 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, refks to the authorized transfer 
of a leased collocation space and its associated payment obligations from one Co- 
Pmvider to another C o - h v i d n  with a commission approved Interconnection 
Agreement. Howwcr, this policy docs not address the transfer o f  collocation sites, which 
are part of a network and have active end-users, nor does it a d d r ~ s s  requirements if two 
Co-Providers merge their corporations. Two options for a Change of Responsibility are 
available: 

1) Cancellation Avoidance Request (CAR) 
A Cancellation Avoidance Request (CAR) permits a Co-Provider to stop work on 
a collocation site in progrcss, as well as, transfer the responsibility of the 
collocation site to a new Co-Provider in good stan g, who agrees to take on the 
legal and financial responsibilities of occupying the collocation site. 
CAR is submitted in lieu of a Cancellation Request. 

- 

2) Decommission Avoidance Request @AR) 
0 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 colIocation 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. 



Chanve of Resuonsibilifv Terms and Conditions 

Cancellation Avoidance Request (CAR) Terms and Conditions 

A Cancellation Avoidance Request can be requested if: 

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

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

prior to notification of completion. 
a) Any financial obligations owed to Qwest for the collocation site must be paid in 

filll. 

a) Expiration is defined as an existing collocation request that termiuates 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 

3) Qwest has not taken action to cancel an order due to expiration. 

accordance with the 30 day quote acceptance time h n e  or 8s specified in 
the Co-Provider's Interconnection Agreement. 

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

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

been complied to and met. 

Cancellation Avoidaoce Request [CAR) Chawes 

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 clcments2 of the original collocation 

request. 

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

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

2) Entrance FaciIity Splice Removal 
Nonrecuning 

' 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. 

2 



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

3) Temporary Power Down 
NonrtcUrring 

0 Charges associated with removal of the BDFB fuse to temporarily down 
power. 

Payments Owed to Qwest by the Assuming (New) Co-Provider 

Change of Responsibility - CAR Rate Elements: 
1) Network Administration Fee 

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

2) Security Charges (if a~plicable)~ 
Nonrecuning 
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 
Nonrccuning 
Charges associated with the restoration of the BDFB fuse that has tempomily 
been powered down while Change of Responsibility requirements wcre met. 

Decommission Avoidance Request WAR) Terms and Conditions 

A Decommission Avoidance Request can be quested only if: 

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

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

3) west has not taken action to decommission an order due to cxpiration. 

notification of completion. 

initial and hal50% owed on all applicable recuning charges. 

a) Expiration is defined as an existing collocation request that is teminated 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 

timefiame (if terms of a Co-Provider’s Interconnection Agrcement differ, 
the Interconnection Agrement’s tams are applied). 

’ Additional security charges wil l  not be applied if the assuming (new) Co-Provider already possesses the 
number of access cards they nquin to maintain or modify the collocation site. 
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(2) Payment of the &ai 50% must bc madc within 30 days of the Ready for 
Service W S )  date (if t m s  of a Co-Provider's Interconnection 
Agreement differ, the lnterconnection Agreement's terms are applied). 

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

Decommission Avoidance Reouest (TL4.R) Charges 

Payments Owed to Qwest by the Vacating Co-Provider 

Financial obligations for the original collocatioa request: 
1) Quote Preparation Fee (QPF) (if applicable) 
2) First 50% of quoted charges 
3) Final 50% of quoted charges 
4) A11 applicable recurring charges 

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

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

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

3) Temporary Power Down 
Nonrecuning 
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 Administntion Fee 

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

2) Security Charges (if applicable)' 
Nonrecurring 
This charge applies to the keys/cards and card readers required for Co- 
Provider access to the @est Premise for the purpose of collocation. 

' Additional security charges will not bc applied ifthe assuming (new) Co-Provider shady porscsscs the 
d e r  of access cards they require to maiutab or modi@ the collocation site. 
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3) Restoration of Temporary Power Down . Noarecurring 
Charges associated with the restoration of the BDFB fuse that has temporarily 
been powered down while Change of Responsibility requirements were met. 

Change of Responsibilitv General - Terms and Conditions 

I) Change of Responsibility is off& 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 
accqted by Qwest. 

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

collocation site is being transferred must have been negotiated with Qwest for the 
type of collocation for which it is accepting responsibility. 
i) Ifthe terms and conditions for the specific collocation type are not included 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 collocationS site at the time the 
Change of Responsibility request i s  submitted. 
a) If a Co-Provider submits a Change of Responsibility request for a collocation site 

that also has a Splitter Collocation associated with it, fbr the purposes of the 
Change of Responsibility policy, Qwest considers this a part of the original 
collocation site and the Splitter Collocation must also be t r a n s f d  with the 
leasing rights of the origmal collocation site. 

(disconnected) prior to Qwest accepting the Change of Responsibility-DAR 
application rqucst and CAR spacc invcstigation request: 

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

b) Qwest, however, rquircs the following elements and services be m o v e d  

CLECtoCLEC 
Unbundled Network Elements 
FinishedSemices 
Administrative Lines 
Entrance Facilities 
Linesharing 
Linesplitting 

If an augment to the collocation site was requested prior tu the submission of the Change of 
Responsibility requesf Qwcst will complete the installation of the service or element@ if installation is in 
progress. QWEst wlll then require the CbProvidcr meet 100% of the financial responsibilities for these 
elements or services, arid ifapplicabIe, require the Co-Provider tu transfer the elements with thc ariginal 
elements installed as part of the coUocation site. If the quote has not yet been accepted and the installation 
of the semceslelemenk has kgua, Qwest will bill the Cp-providn tbe appropriate charge for Engineaing 
Analysis and Quote preparation. The coUocation augmentation will then be permitted to c x p h .  



c) Prior to submitting orders to disconnect Unbundlcd Nctwork Elcmcnts, CLEC to 
CLEC, admimstrative lines, finished services, line splitting and line sharing, the 
vacating Co-hvidcr must notify all end users and partnering Co-Providers of the 
discontinuance of sewice. 
i) A copy of the notification letter must be sent to Qwest *or to Qwest 

accepting the: 
(1) Cancellation Avoidance Request (CAR) space investigation rcqucst. 
(2) Decommission Avoidance Request PAR) Change of Responsibility 

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

Pravider must submit a httcr of Authorization h m  the owner of the 
equipment cable authorizing w e s t  to remove the equipment cable. Ranoval 
charges‘ will be applied accordingly. 

exception of CLEC to CLEC - Direct Connect6, are in addition to the costs of 
transfixred the collocation Site and will be billed independently of the Change 
Responsibility request. 

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

d) If a Co-Provider submits and Qwest accepts a Change of Responsibility space 
investigation request for a Cancellation Avoidance Request, @est 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 reaming charges until the Change of Responsibility is complete and leasing 
responsibilities an transferred. 

Upon receipt of payment of the quote fot Change of Responsibility, @est will 
automatically pull the fuse to temporarily down POWR and remove Entrance Facility 
splice at the POI for the purposes of completing the Change of Responsibility order. 
If a Co-Provider chooses to submit a Change o f  Responsibility space investigatioa 
request, the Co-Provider authorizes Qwest to release information about the 
collocation site and the Co-Provider’s contact information to potcntially interested 
parties on Qwest’s queue lists. 
The co-F%ovider 
request and transfer application request to a Qwest Account Repmcntative 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. 

submit its Change of Responsibility space investigation 

To reduce semova1 eqenses for both the vacating Co-Provider, parbaing Co-Provider and Qwest for thc 6 

purpose of the Change of Responsibility policy, Qwcst will retain the Co-hvider’s equipment cable in 
exchange for the costs of removal. 

If the &-Provider requests that the cabling be removed, Qwest will add c k e s  for the removal of this 
item to the vacating Co-Provider’s Chaoge of Responsibility quote. 

Requests for CLEC to CLEC - Dimct Connect cable ranoval must be received at the time of thc 
space inquiry nquest 
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8) Thc following information rcfcrs to tha hi& lcvcl pm~csscs aad associatcd policy 
req~emmts used in managing a Co-Provider’s Change of Responsibility space 
investigation request. For more detailed information regarding the procedures used, 
please see Qwest’s website at www.awest.com. 
a) Upon receipt of a Co-Provida’s Change ofRcsponsibility space investigation 

request and the appropriate documentation, the following actions will occur: 
i) p e s t  will review the Central Office quae 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, 

w e s t  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 Q.e. quantities of elements installed, 

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

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

collocation site size, etc.). 

Qwest for the management of the Change of Rcsponsibifity Request). 

Name of contact person 
Telephone number of contact person 

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

ii) All interested Co-Providers shall directly contact the vacating Co-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 am 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 fbr 
any tams and conditions negotiated by the Co-Providers beyond those 
stated in the Change of Responsibility Policy. 

iii) If there are no Co-Provider’s la queue, the vacating Co-Providex will be 
notified. 
(1) At any time? before, during or after the space investigation process, the --- 

vacating Co-Providor may choose to identi@ a Co-Pro 
interest in the collocation site. Any discussions held and/or agreements 
made are at the sole discretion of the vacating Co-Provider. 

iv) If thc vacating Co-Provider was not able to reach an agreement with a Co- 
Provider in queue or another interested co-Provider within 40 days from the 
submission of the Change of Responsibility request, one of the following will 
apply: 
(1) If the Change of Responsibility space investigation rcquest was fbr 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 Rquest 
PAR) and thcre was no agreement reached, the coflocation would remain 

7 
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active and thc original Co-Provider would rctain legal and financial 
responsibilities for the collocation site. 

9) The following ref- to the high level processes and associated policy requirements 
used in managing a Co-Provider’s Change of Responsibility trans* application 
submission. For moTe detailed idomation regarding the proctdurts used, please see 
Qwest’s website at www.awest.com. 
a) Once an agrement 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 thm 40 days afler Qwest receives and accepts the initial Change of 
Responsibility application. 

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

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 spacc, 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-Providez have reached an agreement and authorize Qwest to proceed 
with the Change of Responsibility transfer request within the tcrms of the 
Change of Responsibility policy. 

b) Upon receipt ofthe Change of Responsibility transfer application and supporting 
documentation, Qwest reviews the documentation and validates its accuxacy. In 
addition, west verifies that 100% of the vacating and assuming Co-Provider’s 
hnancial obligations with Qwest have been met prior to or at the time of 
application submission. 

will proceed with the transfk. 

i) Network record changes are complete. 
ii) Billing is transferred to the new Co-Provider. 
iii) Appropriate documentation (as indicated in the Change of Responsibility 

iv) Notification of completion has beem sent to the new Co-bvider. 
e) 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 Agrement. 

10) Unless a shorter intmal is agreed upon between the two Co-Providers, the vacating 

c) Upon positive verification ofthe financial and documentation obligations, @est 

d) Thc Chaugc of Responsibility is considemxi complete when: 

policy) has been mcived by Qwest. 

Co-Provider has 60 calendar days h m  the time they submit the Change of 
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Responsibility Rcqucst to remove its equipment, or &est will send notification to 
the Co-Provider that the equipment is considered abandoned. 
a) Upon receiving notification of abandonment h m  Qwcst., the vacating Co- 

Pruvidcr will have 15 calmdar 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) west 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 chargcs associated with the removal of the abandoned 
equipment. @est will tben dispose of the abandoned equipment. 

c) In the case of Virtual Collocation, Qwest will automatically remove all equipment 
within 60 days and rctum it to the Co-Pmvidcr. An additional charge will be 
assess& and billed fbr the removal of the Co-Provider's equipment. 

Collocation site by submitting augment orders. 
a) Types of augment orders that may need immediate consideration a: 

i) Entrance Facility requirements 
ii) Finished Sewices or Unbundled Network Elements 
iii) Power RcquirementS 

upon the ncw Co-Provider's Interconnection Agreement. 

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

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

12) The vacated Co-hvidcr must relinquish security access, if they do not currenfxy 
least another collocation site at the vacated Central Office. New Co-Providers 
without dKcimt or cxisting access to the Central Office must submit access requests 
utilizing Qwest's security request procedm. 





CDNFI'DE3TIAL SlLLlNG SETLEMENT XGZEfYE i f l  

This Confidential Billing Settiement Agreement j h e i n a l e r  'Settlement 

qgreement") is made and entered into this - day ai Novemxr - , 2000, by and 
)etween W8&Com, fnc., a corporztion wganized unaer :fie isws of the StGte a i  

Seorgia with its principal placz of business located eit 5130 Cfin:on Center Drive, Clinton, 

Jjssjssippi 39055, on behalf of its subsidiaries Brooks Fiber Cm-rnunic;;tions (uBFpn) 

ind MCI Metro Access Transmission SeM'ms, Inc. (MCh! end Qwest Corporation 
'Qwest"). Qwest and WorldCorn x e  refened to coflective!y herein 2s the 'Parties." 

1 

2. 

3. .. 

4. 

5. 

6. 

7. 

WHESEAS, BFP is a competitive loci4 excftznge provider operziting in the 

state of Arizona, Minnesota, New Mexico EinG U:m; and, 
WHESEAS, MCkn is a competitive !OCA exc!"lnge provider operating in 
the state of Arizona, Coforado, Minnesota, and ?V,zsbington; and, 

WHEilWS, Qwest is an incumbent loc4 exchange provider operating in 

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

Utah ; and, 
WHEFIEAS, both Qwest snd WorfdCorn hsve enrered into interconnection 
agreements pursuant to the federal Teiecommnicztions Act of A 996 

('Actn), under Section 251 and 252 of thst Ad. and those agreements 
have been approved by the appropriate S k i @  ~mrnissions where those 

agreements were filed pursuant to the Ac?.; ana 
M'XERWS, disputes have arisen under the intwanneciion agreements 

in the above mentioned states relating to the zppropriate amount of locat 
and intraL4TA toll trzffic to be biiled by WorldCsm to Qwest; and 
WHEREAS, disputes have arisen under the interconnection agreements in 
the above mentioned states relating to the appropriate rates arid charges 
for local and intrrjL?TA toll to be billed by !Voridfzm to Qwest; and 
WHEREAS, disputes have arisen under the intercmnection agreements in 

the above mentioned stztes as to the appiiczbility of charges and the 



traffic subject to interim Number Portability; and 

WHEREAS, disputes have arisen under the interwnnedion agreements in 

the above mentioned states as to the applicabilii of reciprocai 
compensation charges for lntwnet related traffic delivered to WorldCom 

by Qwest ; and 
WHEREAS. the Parties desire to partially resolve their disputes regarding 

certain of these billing disputes under the interconnection agreements as 

set forth herein. 

8. 

9. 

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

litigation, the parties voluntarily enter into this Settlement Agreement to resolve certain 
of these disputes, dairns and controversies between the Parties as of the date of this 

Agreement in the aforementioned states as follows. 

Subject. to the Reservation of RigMs m Paragraph 3 of this Settlement 

Agreement, Qwest shall pay to Worldcorn within rctn (10) businass days af the 

execution date of the Settlement Agreement the sum of $5,677,476.76. This 
sum shall apply as payment in fufi, for the amounts WoridCorn dairns it is awed 

in connection with the Billing Disputes listed in Paragraph 2 as of August 10, 
2000, except far certain disputed items listed below 

payment for Internet ralatod traffic to MClm in Arizona -section 28 below 

disputes related to INP, that will continue to be discussed by the parties - section 
2. D DeIW 

After this sefflement agreement is executed and payment is received, WorfdCam 

shall credit Qwest any remaining balance due on the next regufar monthly invoice 
issued by WorfdCom. 

BILLING DISPUTES 



(A) Usqe Dispures - 

In order to cdcxiste the appropnzre : C z i  sna lhtrr;L4TA toll 

volumes to be billed by WorjdCom to Qwest, 'S\lcndC;m sgees io use the 

traffic split fr;c;crs developecl jointly with Qwest prc.s;zc;ive!y and to sdjus: 
the Qwest u s q e  billing retroac:ively from the AUgsEi. ;O in accordance 
with :he k t o r s  ('Factor" or "Factors') in the X q x c , s i  Zampensstion 
Usage Chsrge Reconcilialon document attache5 rl~efe. and by this 

reference. inarporsted herein as Exhibit A. 

The Fsctors were deve!oped for purposes a? zsgregzring the total 
ncn-IXC related irsffic deliverEd by Qwest to \A'C:icCsm into the three 
cstergnes of Loczl, IntrzMTA ioll and %If oihsf .io,?cxyxmsible traffic. 
The Factors were developed jointly through ccrnparison oi WoridCom's 
CAI recsrd data and Qwesr's measurements frcm irs C30SS7 Trs;i"frc 
Routrng diilii 8 Toll Utilizaion and Trac!.ting [TUT) dz;a for each State 
listEd above. 

L. 

. , "  

The Locrjf Trzffic ana Intemef-related Facer been computed 
from CFIOSS'i Traffic Routing data using the universe of local traffic 
delivered to Worldcorn whic5, for the sole purpose 5i csfcukring :he iocr;f 

traffic split :ac!or, incfuo'es internet related trsffic vcfurnes. In addition, 
billing for direct end ofiice routed mils far whicf7 no csiling party number 
("No CPN") is supplied is slddressed by the indusion sf :he volume for this 
cztegory of trijffic in the ccrnpuiation of the Losf 7r=fik and Intemet- 
related Fsdor. 

t i  

2 - -  
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I .  

The Toif Trzffic Fador was developed jointly through a comparison 
of WondCOm'S cd record data and measurements from Qwest's TUT 

data plus an additive far Independent Company ('lC0") originated toll 
where Qwest is either the designated Toll C m k r  for the ICO's end users, 
or where Qwest has been chosen (by bafluf or by default) by the ICO's 
e n d  user as their presubscn'bed intraLATA Toll Carrier. 

WorldCom agrees to apply these factors in lieu of tpeufic 

measurement in order to avoid billing Qwest for residual usage, wiCf7 
includes, but is not limited to, the remaining portion crf tandem routed *No 
CPN' traffic, trznsit tmfflc for both local and toll, and intralATA toll for 

which Qwest is not the intra!ATA Toll Camw. 

The Parties agree that applying these Factors against Worldcorn's 

CABS interconnection volumes for invoices through August 10, 2000, for 
the states listed above, reflecting usage through July 31, 2000, as 

reflected in Exhibit A, will result in a total payment that Qwest will pay to 

WorldCom in order to resolve the disputes between the Parties on this 

issue. 

The Parties agree to utilize the methodoiogy set forth in Exhibit A. 

to issue invoices based on the application of the Factars against total 
CABS trafic 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 condud audits of the WoridCom CABS 

volumes used for billing under this Settlement Agreement. Such audits 
will occur no more than once each year. Selection of the Audit firm will be 
subject to the approval -of WoridCorn, and such approval shall not be 
unreasonabfy.~ithheld. Qwest agrees to pay all fees and expenses of the 

selected auditor, when Qwest requests the audit Audit procedures will be 

subject to professional attestation engagement standards. Such 



pr-Teaures wiil be reasonab!e and jointly G Q E ~  :Y" ~y 'YdcrJdCm sno 
Qwest prior to performzincs of the audit, ar;o 3t:z sznies will worK 

tocpfher in ;j csmmerc;aily reasonable rnznner. 

The Pznies agree to meet at lees; %z:y-iive ..A5 says prior to 

January 1, 2001 to rezch agreement on whar prcczss. :f m y ,  wifl repiace 
the use of the Faeors by WondCom to bill 2we.i for :OCA, E4S and 

intraLATA toll traffic. In the event the Parties do not :exn zgreement on 
the replzlcement of :he use of Facors, the appiicsiion of %e billing factors 

contained in the Settlement Agreement will remsjin in ;iT-;scr, and amounts 

paid pursusnt to those jnvoicsls will be final snd no! subieci to change on 
future agreements. 

Af'ter December 31, 2000, either Psrty m y  terminate the 

ap?iic;jtion of the Factors to volumes used for CAES billing by providing 

thirty (30) days writ:en notice to the other P a y .  If S! I~ET Pimy exercises 
its right to .terminate the use of theEe fiicfors wirhouz a subsequent 
agreement on the appropriste Ming  fzdors to ke sp?,iied, rhe Parties wiil 

submit invoices based on terminating recordings and ac:ual call detaiI 
measurements. SUC! terninstion shall not inpzc: the continuing 

enforceability of the remsinder of this SeItlernent Agreement. If either 
Pafly gives notice of :eminstion, the Parties agree io :nrtim negotiations 
to address :his issue. 

i. 

*" . 
; 3: I 

Qwest agrees to provide to WorldCom ilesiieli transit reparts 

specifying transit triz5c from identifiable c x i e r z .  sta-tir,; M h  the October 
2000 data month, and ending with the Omber 2001 d a a  month. 

(5) internet Relateo?raffic Disputes 

The Loc;~~ Trsific and fntemet-re!ated FE;c:srs weys csictrtated for each 
stste incfuding lniernet rekit& trsfr'ic delivered io WoriidCarn by Qwest. 



Subjeci to the Reservation of Rights in Paragraph 3 of this Settlement 
Ag re e rn e nt ; 

Qwest agrees to pay to Won'dCom the focal 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 appropriate state or federal reguf- agency or 
court issues an order, or i f  a legislative body enads a law, altering the methodology by 
which reciprocal compensation is to be administered andlor calculated in Minnesota 0; 
Colorado, or if either party takes an adion, by ambad or otherwise, which under law 
would affect the appropriate methodology that applies to the interconnection 
arrangements for administering and/or caladating reciprocal compensation obligations, 
the Parties agree that the a p p h t i o n  of reciprocal ampensation to Internet related 
traffic will be modified to the extent necessary to be mnsistent with sud.1 
order,legislation, or action of a Party, subject to any appeal rights. 

Qwest agrees to pay focal usage charges far fntemef related He-pursuant to 
the BFP interconnection agreements for the states of Arizona and Minnesota until new 
interconnection agreements between the parties have been executed, Notwithstanding 
the foregoing, if an appropriate state or federal regulatory agency or wurt issues an 
order, or if a legislative body enads a law, aItering the methodology by wtrich reciprocal 

administered andlor catafated in An'zona or Minnesota, or if either party takes an 
zz:jon, by contract or otherwise, which under law would affect tbe appropriate 
methodology that applies to the interconnedjan arrangements for administering and/or 
mlcuiating reciprocal compensation obtigations, the Parties agree that the apptimtion of 
reciprocal compensaIion to Internet related traffic will be modified to the extent 
necessay to be consistent with sucb order, legislation, or aciian of a Party, subject to 
any zippeal rights. 

-. compensation is to be 

The Parties agree that Qwest will continue to dispute that 

portion of the local usage charges billed by WorldCorn on behaff of MClm 

in Arizona for traffic that is Internet related. Qwest will only pay that portion 

of the local usage charges *ich is not disputed, induding but not limited 
to Internet related traffic, based upon fadors shown in Exhibit k This 
Settlement Agreement does not prohibit WorldCom from pursuing ail 
available legal remedies to seek an Order directing that Qwest be required 
to pay l o s f  usage charges for Internet related traffic in Aritona. 



The Parties sgree that the amoun: of reci?rczt mmpensztion 
uszge charges in dispute for inremet related tr=-ific invoiczd as of August 

10, 2000 is shown on &-hibit A. 

(C> L o ~ l  Reciprocal Compensation Rate Disputes 

The Parties agree that the appropriate recip:cc.zl compensation 
rates for the states in which the parties have s n  interconnection 
agreement are as follows: 

. 

For the state of Minneso:a, the reciprocal compensation 
charges will be mlwlsted using the local intermnnection rates, and 
specifically the tandem and end office rate s!menfs ,  for traffic 
delivered to WoridCorn by Qwest. Pursuanr to the Minnesota 
Public Sentice Commission's Order in Docket C:-E.fi-i 540, Qwest 
shafl compensate WoridCorn at a rate of $0.00451 for all local 
minutes, including czilfs made to ISPs. The Panies recognrze that 

this rate could be subject to change pending a final Order in this 

Docket and agree to true up billings should this occtlr. 

.. . 

For the skfe of Arizona, the reciproczi compensation 
charges, for traffic deiivered to WoridCom by Qwezt under the BFP 
interconnection agreement will be mlmlm?cr using the locst 
interconnection rates, specificzfly the tandem and end office rate 

elements, subject to future Commission orders addressing tandem 
element charges for local traffic. For traific delivered to WorfdCom 

by Qwest under the MC frn interconnection agreement, reciprocal 
compensation charges will be czlcufated using the loaf 
interconnection wtes, specificslly the end oifica rate elements, 

subject to future Commission orders addreking kndem element 
charges for focaf troflc. 

&' 

* ^  



For the state of Colorado, the reciprocal compensation 
charges for traffic delivered to WoridCom by Qwesf under the 

MC Im interconnection agreement, will be calculated using. the local 
intercsnnec?ion rztes, specifically the end ofice rate elements, 
subject to future Commission orders addressing tandem element 
charges for local traffic. 

For the state of Washington, the reciprocal campensation 
ba rges  for traffic delivered to WorfdCom by Qwest under the 
MClm interconnection agreement, will be cafculated using the locai 
intermnnection rates, specifically the end office rate elements, 
subject to future Commission orders addressing tandem element 
charges for 1oCr;i traffic. The application of reciprocal cornpensation 

charges is contingent upon the conversion from the existing ‘bill 

and keep” afrangement, and these charges would apply only 
prospectively from the date of the conversion from ‘bill & keep’. 

I 

For the state of New Mexico, the reciprocal cornpensafion 
charges, for traffic delivered to WorldCom by Qwest under the BFP 

intermnnection agreement, will be calculated using the local 
intermnnection rates, specifically the end office rate elements. The 

appliation of reciprocal compensation charges is antingent upon 

the conversion from the existing ‘bill and keep’ arrangement, and 
these charges would apply only prospectively from the date of the 
conversion from ‘bill 8 keep’. 

For the state of Utah, the reciprocal compensation charges, 
for traffic delivered to WorldCom by Qwest under the BFP 
interconnection agreement, wiil be mlcufated using the l o c ~ l  

interconnection rzites, specificalfy the end office rate elements. 

(D} Interim Number Parti%ility (INP) Traffic Disputes 



WwidCsm has amputed unpaid cxrcjes associated wrrh 

Inrerexchange Camer toil trzfic delivered over iNF ?z;ciiities, fhese 

owtstmaing c h q e s  t o td  $2T6,TOO.ZS 6s rjf .August 70, 2000. 

Qwest has %ken the position ;hat their IiaDliity for ;+menr of swiiched 
ziccess revenuer E;ssociaed with the INP servicz :errr;lfiZi25 in NovemDer 

1,099. Qwest h a  indicztea that they are willing to pzy 355.26i3.13 of the 
outstanding bzfance. WorldCom will agree to sc2Dr :his payment while 

continuing to E;cdress the Enpaid balance of $210,a32..iO i.viih Qwest. 

RESE3VATION OF RIG;-ITS 

3. 
fU)S?s") constitute locr;i trsfiic subjecf to reciproml wnpemtiticn obligations. By 
entering into [his Settlement Agreement, neither party waives its right to advocate its 
view with respect to this issue, and the ?erms of :his Settiernmi Agreement and Qwest's 
payment to WoridCorn under :hose terns shall not be construeo iis agreement by 
Qwest that calls to lSPs constitute l o ~ l  traffic subject to red?rc=f compensation 
obligations with regard to sny period of time,. Speciirczlly, Qwest reserves its rights to 
chalknge or continue to challenge at Einy stgte or federg1 Jegislsture, regulatory 
commission, court or other sppropnate government entity the zpplicztion of local 
reziproczi compensation obligations to ISP traffic and to seek reimbursement for 
rec:procat compensation previously paid on ISP traffic. However, for Internet related 
trsjirrc terminated by WorldCclrn for Qwest prior to July 31, 2000, Qwest will not seek 
reimbursement for compensation paid by Qwest to Worldcorn under this Confidential 
Billing Settlement Agreement despite its resenration of rignts to challenge or continue to 
cnallenge at any state or federal legislatiure, regulatory commission, court or other 
appropriate government entity the application of Ioc0"l reciprocsl compensation 
obfigatrons to Internet rekted tr~ff ic. Moreover, Qwest 
reserves the right to seek a tme-up from July 31,2000 to the dzte of any 
iqisiative, regulatory, or judicial action relating to the appropriate terminating 
compensation rate or methodaiogy for Internet related treiic. Similarly, Worldcorn 
reserves its rights to assert that reuprocaf cornpensstion obligations apply to ISP trafftc 
ana that reimbursement for reciprotzil compensation previously paid on IS? traffic is 
inappropriate. Because this settlement agreement is the result of negotiations based 
upon various commission and other rqufatory decisions, It does not reflect the views 0: 
awest and cannot be used agzinst Qwesr in any forum by \NorldCizm as  in admission. 

The Parties diszgree with respect to whether cr;iis to Int~,mer Service Providers 

L. 



RELEASE 

4. In consideration of the payments, credits and covenants and specific exclusions 

set forth herein, WorldCom releases Qwest with respect to all c'aims for traffic 

terminated by WorldCom for Qwest, and Qwest refeases WortdCorn with respect to the 
Billing Dispdtes, for the periods in each slate as indicated in Exhibit A. Accordingfy, 

Qwest and Worldcorn hereby discbarge and forever release each ofher, their 

predecessors, successors, assigns, parent company, affifiates, subsidiaries, diredors, 
officers, employees and agents, from ead.1 and every past, present and future action, 

charge, obligation, costs, expenses, claim, right, jiability or demand of any kind, 

or unknown, which the Parties now have with resped to the for traffic terminated by 

Worldcorn for Cwest and the Billing Disputes described herein, for the periods in each 

stzte as indicated in Exhibit A, 
- 

7 

C 0 N F I DE NTl AL 1lY 

L -  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) lawfulfy required by 
any governmental agency; (ii) otherwise required to be disclosed by law; or (jij) 

necessary in any legal proceeding in order to enforce any provision of tbis Settlement 

Agreement. The Parties agree that they will notify each other in witing within five (5) 

atendar days of the receipt of any subpoena, court order, or administrative order 

requiring disclosure of information subject to this nondisclosure provision. Any notices 

required under this paragraph s t d  be served upon tfie Parties via telecopier and 

overnight priority mail as follOws: 



For WoridCom: For Qwesi 
Thomss F. O’Neii l l l ,  =squire 
Chief Legal Counsel 

- G m e r z i  Czunzei :’nrercsnnec:ion 

Mark 8. Ehrfich 

.. 

. -.. 

Associate Legal Cmnsel 

MCI WoridCorn, lnc. Qwest Carpsriiiion 
11 33 i 9th Street, NW 

Washington, DC 20036 

1801 Cafiicmis Suite 3800 

Denver, C O  50222 

Telephone No. (202) 736-6472 (303) 672-2877 

Telecopier No. (202) 736-671 0 (353) XE-6S-is 

B. In the event thiit a p s q  bresches the terms of this confidmtiality provision a 
p’jity may seek to compel compJkncs, if the legal requirements Rave been met. All 

parties shall b e a r  their own Costs and attorneys fees a d  orher expenses in seeking 

compliance with the  agreeftisnt, or seeking  an action PurSuEjfii t3 parzgrapn 15 befow, 

MISCEFLANECIUS TE3MS AND CC>NC.ITICNS 

6. Except iis otherwise provided in this Settlemen: Agrement,  no amendment or 
waiver of any provision of this Settlement Agreemenr shzil 3e effective unless the 

sane is in writing and  signed by an afficer of the Psny against whom such 
zmendment, waiver or mnsent is claimed. in addition, no course of dealing or fzilure 
of a Party strictly to enforce any terms, rigbts or conditions of thrs Settlement 

Agreement shall be canstrued 2s a waiver by that  Party. 

7 n i s  Settlement Agreement and any discussion made during the negotiations of 
this settlement are not, and shafl not, in any way be construed to be an admission by 
either Party, or sny cf their former or current parent compsnies, successors ,  assigns, 

affiliafes, subsidiaries, direcars, 9%cers, employees and a p n t s ,  that any one of them 
may have acted wrongfully and/or illegally in any manner and :he Settlement set forth 

herein shall, nat, -be-- cpnstrued by any person or in , anyy murt, agency or tnbunai 

whatsoever as a present or past admission of liability. 
. . A * -  v.l - a  2 ”  



8. The Parties negotiated the terms and conditions of this Settlement Agreement 
as a total arrangement and it is intended to be taken as a whole. tf anyprovision 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 Parties hereto as i f  the invafidated provision were not part of 
this Agreement. 

9, Each Party represents that the person whose signature appears on this 

Settlement Agreement on behalf of such Party has authority to bind such Party. 

10. This Settlement Agreement may be signed in counterparts. 

11. 

respective successors and permitted assigns of the Parties. 

This Settlement Agreement shall be binding on and inure to the benefit of the 

12. Any assignment by either Party of any right, obligation, or duty, in whole or in 
part, or 'of any interest hereunder, without the wn'tten consent of the other Party, shall be 
void, except that either Party may assign all of its rights, and delegate i s  obligations, 
liabilities and duties under this SettIement Agreement, either in whoJe or in part, to any 
entity that is a corporate &fiat@ of that Party without consent, but with written 
notification. ?he effectiveness of an assignment shall be conditioned upon the 

-." assignee's " assumption of the fights, obligations, and duties of the assigning Pa@. 

.. 

13. 

shall perform such further acts as may be reasonabfy necessary or convenient to a n y  
out and perf-arm the terms and provisions of this Settlement Agreement. 

Qwest and WorfdCom shall execute such further instruments and documents and 

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 Setilernent Agreement shall be binding on them, their successors, heirs and 

16. The Parties acknowledge that this Settlement Agrement is final with respect to 

the issues that i t  addresses and that this Settlement Agreement contains all of 

the understandings between the Parties with respec: to these issues, and that 

there are no other agreements, cunditibns or understzndings between them that 
are not incorporated into this Settlement Agreement. 

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

1 

assigns. 

7 5. The Parties agree fhzt in the event of any dispute, ccntroversy or daim 
(individually and cdectjvely, a 'Dispute") ansing under OF :elsreu to this Settlement 
Agreement, and upon the written request of either Party, each P m y  shall appoint a 
designated representative who has authority to settle the Dispute. The designated 
representatives shall meet as often iis 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 discre?ion of the designated 

I 

. 

I 
representatives. If the Parties are unable to resolve issues related to a Dispute within 
thirty (30) days after the Parties' appointment of designated representatives, a Party 
may pursue ail available remedies in any appropiate forum. Any Party's attempt to 

remedy such Dispute shall be governed, in all respects, under the laws of the State of 

the chosen forum, irrespec"tive of thzI forum's choice of IGW ruies. Nofwithstanding 
foregoing, in no event shall the Parties permit a pending Dispure to disrupt service to 

any WoddCom or Qwest customer. 



WITNESS the following signatures on the dates set forth. 

QWEST WORLDCOM, INC. 

By: 

IC ,..I 
Title: ' Vice-President 

- Wholesale Markets 
QL 1V.L W?J 

1 1  

Title: Chief Legal Counsel 
Senior Vice-President 

.. 
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SUBJECT TO RULE OF EVIDENCE 408 

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT 

This Confidential Bifling Settlement Agreement ("Agreement"), dated M a y  t - F, 

2000, is between U S WEST Communications, Inc. ("U S WEST") and NEXTLINK 

Communications, Inc., on behalf of itself and its operating subsidiaries (collectively 

"NEXTLINK") who hereby enter into this Confidential Billing Settlement Agreement with 

regard to the following: 

RECITALS 

1. U S WEST is an incumbent local exchange provider operating in the 

states of Arizona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New Mexico, 

North Dakota, Oregon, South Dakota, Utah, Washington, and Wyoming. 

2. NEXTLINK is a competitive local exchange provider that operates in 

several states within U S WEST'S operating region. 
9 

3. Whereas both U S WEST and NEXTLINK have entered into 

interconnection agreements pursuant to the federal Teiecommu'nications Act of 1996 

("Act"), under Section 251 and 252 of that Act, and those agreements have been 

approved by the appropriate state commissions where those agreements were filed 

ant to the Act. U S WEST and NEXTLIN 

4. Disputes between the Parties have arisen in a number of states under the 

interconnection agreements regarding a number of billing issues , including interim 

number portability and terminating switched access, reciprocal compensation, enduser 

customer billing disputes, Washington collocation billing and Spokane/Seattle BAN 

claims. . I 11 

HIGHLY 
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5. In an attempt to finally resolve those issues in dispute and to avoid delay 

and costly litigation, and for valuable consideration, the Parties voluntarily enter into this 

Confidential Billing Settlement Agreement to resolve all disputes, claims and 

controversies between the Parties, as of the date of this Agreement that relate IO the 

matters addressed herein and release all claims related to those matters. 

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT 

1. INTERIM NUMBER PORTABILIN/TERMINATING SWITCMED ACCESS1800 
ORIGINATING AND TERMINATING RECORDS 

U S WEST and NEXTLINK agree to resolve all Market Expansion bine ("MEL") 

charges outstanding through April 30,2000, incurred and owed by NEXTLINK in the 

states of Utah and Washington in the manner described in the last paragraph of this 

section 1. ( 

In consideration for NEXTLINK's agreement to convert any remaining 

unconverted lines from INP to LNP, U S WEST agrees with NEXTLINK to resolve the , 

Parties' dispute regarding terminating switched access charges in the manner 

described in the last paragraph of this section 1. 

U S WEST and NEXTLINK agree to resolve the Parties' dispute regarding the 

B O O  number origina ing records issue in the manner described in the 

last paragraph of this section I. 

The form of settlement for the interim number portabilitylterminating switched 

access1800 originating and terminating records issues will be a combination of bill 

credits and a cash payment to NEXTLINK, in an amount totaling $2,417,000. This 

settlement amount will be disbursed to NEXTLINK as a bill credit and cash payment 
a 

' L  .- 

2 
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c ,  (I 

within thirty (30) business days following the Parties' execution of this Agreement. Thls 

settlement term is subject to this Confidential Billing Settlement Agreement. 

2. RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC 

The Parties agree that in the states of Arizona, Minnesota and Oregon, for the 

period of January 1, 2000 through December 31, 2002, both Parties will use a 

reciprocal compensation rate for internet-related/modem traffic of .001 per minute of 

use ("MOU"). Either Party can opt out of this reciprocal cornpensation arrangement at 

any time upon ninety (90) days written notice to the other Party. For the state of Arizona 

only, the Parties agree not to bill each other for reciprocal compensation for internet- 

related/modem traffic and non internet-relatedhodem traffic through March 31, 2000. 

Effective January 1,2000, for non internet-relatedhodem traffic and internet- 

related/modem traffic that originates from U S WEST, in all states except for 

Washington and Utah, U S WEST agrees to pay NEXTLINK at the end offke rate. In 

internet-relatedhodem traffic and non internet-related/modem traffic billed to U S 

Utah, and subject tc; the terms of the Parties' Interconnection Agreements, U S WEST 

agrees to pay NEXTLINK at the tandem rates for the non internet-relatedlmodem traffic 

and internet-related/modenl 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 

minating to NEmLlNK according to U S WEST measu 

For billing purposes, in Utah, NEXTLINK will recalculate the MOUs for both 

WEST between January 1,1999 and March 31,2000 using the 11% factor and wit1 

provide U S WEST with a trued-up bill based on that recalculation. For the period 

I 
between April 4,2000 and September 30,2000, NEXTLINK will use th? 1 1 % factor .. 

3 
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applied to total non internet-related/modem traffic and internet-related/modem traffic 10 

calculate local MOUs for such traffic to be billed to U S WEST at the tandem rates. In 

Utah, for billing at the tandem rates local MOUs for non internet-relatedhodem traffic 

and internet-related/modem traffic to U S WEST beginning September 30, 2000, and at 

six (6) month intervals thereafter, the 11 % factor will be updated based on actual 

usage, and per mutual agreement. 

These settlement terms are subject to this Confidential Billing Settlement 

Agreement. 

3. ENDUSER CUSTOMER BILLING DISPUTES 

In consideration for NEXTLINK’s agreement to adhere to applicable 

disconnection processes, the Parties agree to evenly split the difference for the 

disputed charges associated with endusers. As of May 1, 2000, the total disputed 

amount is $144,089.00. The form of settlement will be a bill credit (to the endusers or 

NEXTLiNK, as appropriate) in the amount of $72,044.50. For NEXTLlNK’s part, it 
f 

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 expressly agrees that U S WEST is not responsible for 

ini ination of any service or facilities U S WEST is providing to en 

including but not limited 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 enduser, NEXTLINK or its enduser will be solely responsible for any continuing U 

S WEST charges incurred by the enduser and will not be entitled to any bill credits or 

write-offs from U S WEST. These settlement terms will fully resolve thq outstanding *. 

4 
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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 April 30, 2000, that NEXTLINK wil1,pay $80,000 in 

nonrecurring charges per new collocation site (excluding augments) and that U S 

WEST will provide NEXTLINK with a bill credit for the difference between what 

NEXTLINK has been billed for collocation and $80,000 per new collocation site. U S 

WEST agrees to provide such bill credit to NEXTLINK within thirty (30) days of the 

execution of this Agreement and NEXTLINK agrees to pay any outstanding balance 

owed for such collocations within thirty (30) days of receiving the bill credit. Regarding 

monthly recurring charges for collocation incurred by NEXTLINK in the state of 

Washington through April 30, 2000, the Parties agree that the monthly recurring 

charges paid by NEXTLINK satisfy its payment obligations (subject to verification that . 

NEXTLINK has paid such charges for each month through April 30,2000 and for each 

collocation site) and that U S WEST will provide NEXTLINK with a bill credit for the 

difference, if any, between what NEXTLINK has been billed for monthly recurring 

cation it has paid. U S 

WEST agrees to provide any such bill credit to NEXTLINK within thirty (30) days of the 

execution of this Agreement and NEXTLINK agrees to pay any outstanding balance 

owed for such monthly recurring charges within thirty (30) days of receiving the bill 

credit. 

5 
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U S WEST and NEXTLINK agree, for the period beginning May 1,2000 and 

going-fonvard in the state of Washington, that U S WEST will bill, and NEXTLINK will 

pay, $80,000 in nonrecurring charges per new collocation site (excluding augments) or 

such other rate as may be ordered by the Washington Commission. To the extent that 

the Washington Commission orders collocation rates different from the nonrecurring 

charge of $80,000 per new collocation site specified in this Agreement, the Parties 

agree that a true-up will apply to any collocation charges incurred by NEXTLINK 

between May 1,2000 and such date as the Washington Commission-ordered 

collocation rates are effective. Any such true-up will be applied to NEXTLINK within 

thirty (30) days after a final order is issued by the Washington Commission regarding 

collocation rates. Regarding monthly recurring charges for collocation, for the period 

beginning May 1, 2000 and going-forward in the state of Washington, the Parties agree 

that U S WEST will bill, and NEXTLINK will pay, monthly recurring charges for 

collocation at the U S WEST TELRIC rate or such other ra:e 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 

ordered collocation recum'ng 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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together, on a business-to-business basis, to address any questions or issues 

concerning augment pricing or intervals. 

These settlement terms are subject to this Confidential Billing Settlement 

Agreement. 

5. SPOKANEEEATTLE BAN CLAIMS 

U S WEST agrees to correct the SpokanelSeattle BANS and tax exempt status 

as specified by NEXTLINK. The corrections will appear in NEXTLINK's May billing 

invoice. Such corrections will include a bill credit in the amount of $1,528.59. This 

settlement term is subject to this Confidential Billing Settlement Agreement. 

6. 

acknowledged, NEXTLINK and U S WEST do hereby release and forever discharge the 

For valuable consideration, the receipt and sufficiency o f  which are hereby 

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 attorneys, from any and all 

manner of action or actions, causes or causes of action, in law, under statute, or in 

bts, liens, contracts, agreem 

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 billing disputeslmatters addressed 

herein. I .  
:I, 
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7. The terms and conditions contained in this Confidential Billing Settlement 

Agreement shall inure to the benefit of, and be binding upon, the respective 

successors, affiliates and assigns of the Parties. 

8. 

transferred to any person any claim, or portion of any claim which is released or 

discharged by this Confidential Billing Settlement Agreement. 

9. The Parties expressly agree that they will keep the substance of the negotiations 

and or’conditions of the settlement and the terms or substance of this Confidential 

Billing Settlement Agreement strictly confidential. The Parties further agree that they 

will not communicate (orally or in writing) or in any way disclose the substance of 

negotiations and/or conditions of the settlement and the terms or substance of this 

Agreement to any person, judicial or administrative agency or body, business, entity or 

association or anyone else for any reason whatsoever, without the prior express written 

consent of the other Party unless compelled to do so by law. It is expressly agreed that 

this confidentiality provision is an essential element of this Confidential Billing 

Settlement Agreement. The Parties agree that this Confidential Billing Settlement 

Agreement and negotiations, and all matters related to these two matters, shall be 

Each Party hereby covenants and warrants that it  has not assigned or 

I 

10. In the event either Patty 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 for in .. 
\ 
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11. This Confidential Billing Settlement Agreement constitutes the entire agreement 

between the Parties and can only be changed in a writing or writings executed by both 

of the Parties. Each of the Parties forever waives all right to assert that this 

Confidential Billing Settlement Agreement was a result of a mistake in law or in fact. 

12. This Confidential Billing Settlement Agreement shall be interpreted and 

construed in accordance with the laws of the State of Colorado, and shall not be 

interpreted in favor or against any Party to this Agreement except as expressly provided 

herein. 

13. 

after conferring with legal counsel. 

14. 

The Parties have entered into this Confidential Billing Settlement Agreement 

If any provision of this Confidential Billing Settlement Agreement should be 

declared to be unenforceable by any administrative agency or court of law, the 

remainder of the Confidential Billing Settlement Agreement shall remain in full force and 
I 

effect, and shall be binding upon the Parties hereto as if the invalidated provision were 

not part of this Confidential Billing Settlement Agreement. 

15. Any claim, controversy or dispute between the Parties in connection with this 

c o  ling Settlement Agreement shall be re and con I 

arbitration conducted by a single arbitrator engaged in the practice of law, under the 

then current rules of the American Bar Association. The Federal Arbitration Act, 9 

U.S.C. 55 1-16, not state law, shall govern the 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 ?hall be final and ,. 
II  
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binding and may be entered in any court having jurisdiction thereof. Each Party shall 

bear its own costs and attorneys’ fees and shall share equally in the fees and expenses 

of the arbitrator. 

16. The Parties acknowledge and agree that they have a legitimate billing dispute 

about the issues described in this Confidential Billing Settlement Agreement and that 

the resolution reached in this Agreement represents a compromise of the Parties’ 

positions. Therefore, the Parties agree that resolution of the issues contained in this 

Agreement cannot be used against the ‘other Party. 

17. This Confidential- Billing Settlement Agreement may be executed in counterparts 

and by facsimile. 

; f ;  
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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. U S WEST Communications, Inc. 

By: By: L2.J-y M?L%-/ 

Title: Title: f iu kid.&<! - g& 
/ u a ~ b -  Ftnvnu 

Date: Date: SI t=f 0 0  

e:. 
It 

. *  

I t  
a .  
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IN WITNESS THEREOF, the Parties have caused this Confidential Billing Settlement 

Agreement to be executed as of this 12th day of May 2000. 

U S WEST Communications, Inc. 

By: 

Title: Senior Vice President External Affairs I Title: 

Date: . Date: . . 
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