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9 Commissioner
10 | IN THE MATTER OF QWEST
CORPORATION’S COMPLIANCE WITH
11 | SECTION 2 52(e) OF THE DOCKET NO. RT-00000F-02-0271
12 TELECOMMUNICATIONS ACT OF 1996
13 IN THE MATTER OF U S WEST DOCKET NO. T-00000A-97-0238
14 | COMMUNICATIONS, INC.’S
COMPLIANCE WITH SECTION 271 OF
15 | THE TELECOMMUNICATIONS ACT OF
1996
16
17 | ARIZONA CORPORATION COMMISSION | DOCKET NO. T-01051B-02-0871
18 V.
| 19 | QWEST CORPORATION
‘ 20
21 In Decision No. 66949, issued on April 30, 2004 Qwest Corporation (“Qwest”) was
22 fordered to file for review and approval by the Arizona Corporation Commission
| 73 [ (“Commission”) agreements as described in Exhibit B of the Decision. Qwest complied
74 | with the Order by filing the agreements described in Exhibit B on May 24, 2004.
25 Subsequently, on August 5, 2004 Qwest Corporation received correspondence from the
26 Commission Staff requesting that certain changes be made, and that the agreements be re-
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filed. Qwest hereby re-files the following agreements, with the changes requested by

Staff:

O

. Eschelon (formerly ATI) Confidential/Trade Secret Stipulation with U S WEST
dated 02/28/00

Eschelon Trial Agreement with Qwest dated 7/21/00
. Eschelon Confidential Purchase Agreement with Qwest dated 11/15/00

Eschelon Confidential Amendment to Confidential/Trade Secret Stipulation
with Qwest dated 11/15/00

Eschelon Escalation Procedures Letter from Qwest dated 11/15/00
Eschelon Daily Usage Information Letter from Qwest dated 11/15/00
Eschelon Feature Letter for Qwest dated 11/15/00

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

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

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

1

1. McLeod Confidential Settlement Document with U S WEST dated 4/25/00

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

1

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

14. McLeod Volume Discount Agreement with Qwest dated on or around

1

10/26/00 (This agreement is an oral agreement discussed on page 6 of Decision
No. 66949)

5. McLeod Purchase agreement with Qwest Communications Corp. and its
subsidiaries (McLeod buys from Qwest) dated 10/26/00
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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
U S WEST dated 6/16/99

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

19. Electric Lightwave Amendment No. 1 to Confidential Billing Settlement
Agreement and Release with U S WEST dated 6/21/00

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

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

22. Allegiance Directory Assistance Agreement with U S WEST dated 6/29/00
(The attached conformed copy was filed with the 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
U S WEST dated 1/7/00

25. Paging Network Confidential Billing Statement Agreement with Qwest dated
4/23/01

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

27. Worldcom Confidential Billing Settlement Agreement with Qwest dated
2/17/00 :

28. XO (formerly Nextlink) Confidential Billing Settlement Agreement with
U S WEST dated 5/12/00
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The modified agreements are attached to this filing as Exhibit A. Each individual

CLEC has been notified of Qwest’s intentions to comply with the changes that were

requested by the Commission Staff and that those modified agreements will be filed with

the Commission.

RESPECTFULLY SUBMITTED this 20" day of August, 2004.

ORIGINAL and 17 copies filed this
20" day of August, 2004:

Docket Control

ARIZONA CORPORATION COMMISSION

1200 West Washington Street
Phoenix, AZ 85007

QWEST CORPORATION

Norman G. Curtright

QWEST LAW DEPARTMENT
4041 N. Central Avenue, Suite 1100
Phoenix, Arizona 85012
Telephone: (602) 630-2187

Fax: (602) 235-3107

-and-

Timothy Berg, Esq.

Theresa Dwyer, Esq.
FENNEMORE CRAIG, P.C.

3003 N. Central Avenue, Suite 2600
Phoenix, Arizona 85012
Telephone: (602) 916-5421
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COPY delivered this 20™ day of August, 2004 to:

Christopher C. Kempley

Maureen A. Scott

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, AZ 85007

Lyn Farmer

Jane Rodda

Hearing Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, AZ 85007

O 0 N N W AW

[
)

Ernest Johnson

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, AZ 85007

—_— = e e
S O N

COPY of this mailed this 20 day of August, 2004 to:

oy
wn

Michael M. Grant

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

— [
oo ~1 N

Curt Huttsell

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

Salt Lake City, UT 84180

N NN =
N = O O

Brian Thomas

TIME WARNER TELECOM, INC.
520 SW 6 Avenue, Suite 300
Portland, OR 97204
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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 Avenue, 21% Floor
Phoenix, AZ 85067-6379

Scott S. Wakefield

RUCO

1110 West Washington Street, Suite 220
Phoenix, AZ 85007

Rod Aguilar

AT&T

795 Folsom Street, #2104

San Francisco, CA 94107-1243

Daniel Waggoner

Greg Kopta

Mary Steele

DAVIS, WRIGHT & TREMAINE
2600 Century Square

1501 Fourth Avenue

Seattle, WA 98101

Diane Bacon, Legislative Director
COMMUNICATIONS WORKERS OF AMERICA
5818 N. 7™ Street, Suite 206

Phoenix, AZ 85014-5811

Traci Grundon

Mark P. Trinchero

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

Portland, OR 97201

Mark DiNunzio

COX COMMUNICATIONS
20402 North 29™ Avenue
Phoenix, AZ 85027-3148
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David Conn

Law Group

MCLEODUSA INCORPORATED
6400 C Street SW

PO Box 3177

Cedar Rapids, IA 52406-3177

Barbara Shever

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

Jonathon E. Canis

Michael B. Hazzard

KELLY DRYE & WARREN, LLP
1200 19" Street NW, 5™ Floor
Washington, D.C. 20036

Jacqueline Manogian

MOUNTAIN TELECOMMUNICATIONS
1430 Broadway Road, Suite A200

Tempe, AZ 85282

Frederick Joyce

ALSTON & BIRD, LLP

601 Pennsylvania Avenue NW
Washington, D.C. 20004-2601

Gary Appel, Esq.

TESS Communications, Inc.
1917 Market Street

Denver, CO 80202

Harry Pliskin, Senior Counsel

Megan Doberneck

COVAD COMMUNICATIONS COMPANY
7901 Lowry Boulevard

Denver, CO 80230
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Karen Clauson

Dennis Ahlers

Ray Smith

ESCHELON TELECOM

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

Steven J. Duffy

RIDGE & ISSACSON, P.C.

3101 N. Central Avenue, Ste. 1090
Phoenix, AZ 85012

Rex Knowles

X0

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

Deborah Harwood

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

Bob McCoy

WILLIAMS LOCAL NETWORK, INC.
4100 One Williams Center

Tulsa, OK 74172

Mark Dioguardi

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

Richard M. Rindler

Morton J. Posner

SWIDER & BERLIN

3000 K Street NW, Ste. 300
Washington, D.C. 20007

Penny Bewick

NEW EDGE NETWORKS, INC.
PO Box 5159

Vancouver, WA 98668
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Dennis Doyle

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

Gerry Morrison

MAP MOBILE COMMUNICATIONS, INC.
840 Greenbrier Circle

Chesapeake, VA 23320

John E. Munger
MUNGER CHADWICK
National Bank Plaza

333 North Wilmot, #300
Tucson, AZ 85711

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

Andrew O. Isar

TELECOMMUNICATIONS RESELLERS ASSOC.
4312 92" Avenue, N.W.

Gig Harbor, WA 98335

Raymond Heyman

Michael Pattern

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

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

Kevin Chapman

SBC TELECOM, INC.

1010 N. St. Mary’s, Room 13K
San Antonio, TX 78215-2109
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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, D.C. 20530

Mark N. Rogers

EXCELL AGENT SERVICES, LLC
P.O. Box 52092

Phoenix, AZ 85072-2092

Jim Scheltema

BLUMFELD & COHEN

1625 Massachusetts Ave. NW, Ste. 300
Washington, D.C. 20036

Kimberly M. Kirby

DAVIS DIXON & KIRBY, LLP
19200 Von Karman Avenue, Suite 600
Irvine, CA 82612

Al Sterman

ARIZONA CONSUMERS COUNCIL
2849 E. 8" Street

Tucson, AZ 85716

Jeffery W. Crockett
Thomas L. Mumaw
SNELL & WILMER

One Arizona Center
Phoenix, AZ 85004-0001

Teresa Tan
WORLDCOM, INC.

201 Spear Street, Floor 9
San Francisco, CA 94105

- 10 -
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Rodney Joyce

SHOOK, HARDY & BACON, LLP
Hamilton Square

600 14™ Street NW, Ste. 800
Washington, D.C. 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

Ne R S )NV e ~ S VS B\

e =y
—_— O

Letty Friesen

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

p—t e
SW N

Paul Masters

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

T T
~] O L

Jon Poston

ACTS

6733 E. Dale Lane
Cave Creek, AZ 85331

[\ T R
S O o0

Lynda Nipps

ALLEGIANCE TELECOM, INC.
845 Camino Sure

Palm Springs, CA 92262

NN
W N -

Gary Lane, Esq.
2929 N. 44" Street, Suite 120
Phoenix, AZ 85018-7239

NN
N s

-1 -
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Mike Allentoff

GLOBAL CROSSINGS SERVICES, INC.
1080 Pittsford Victor Road

Pittsford, NY 14534

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

Philip A. Doherty
545 S. Prospect Street, Ste. 22
Burlington, VT 05401

David Kaufman

ESPIRE COMMUNICATIONS, INC.
1129 Paseo de Peralta

Santa Fe, NM 87501

Richard P. Kolb

Vice President — Regulatory Affairs
ONE POINT COMMUNICATIONS
Two Conway Park

159 Field Drive, Ste. 300

Lake Forest, IL 60045

METROCALL, INC.
6677 Richmond Highway
Alexandria, VA 22306

Nigel Bates

ELECTRIC LIGHTWAVE, INC.
4400 NE 77" Avenue
Vancouver, WA 98862

Mitchell F. Brecher
GREENBERG TRAURIG, LLP
800 Connecticut Avenue, NW
Washington, D.C. 20006

Mitchell A. Aronson, Esq.
MORRILL & ARONSON, P.L.C.
One East Camelback Rd., Suite 340
Phoenix, AZ 85012-1648

- 12 -
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Patrick A. Clisham
Arizona State Director
AT&T

320 E. Broadmoor Court
Phoenix, AZ 85022

w2/

- 13 -




: 1 Eschelon formerly ATI
Conﬁdentlal/Trade Secret Stlpulatlon Wlth US WEST
s dated 02/28/00 .




WATI -

Advorced Telccbmmmicarfam Ine,
March 2, 2000

Mr: Kevin Saville
. US West, Inc.
200 South 5® Sueat
Room 395
Minneapolis, MN 55402

Re: Stipulation - N o
Doc]‘ut No. PZ009, 3032, £096,471,3017/PA11-1192

Dear Mr, Saville:

Enclosed pleace find a copy of the fully execmed Stipulay . .y '
which is confidentia! znd uade :5:};”_ d - tpulation Betwesen .ft’I"I and US We!

Sincerely,

- : A | Deannijs D. Ahlecs
o Senior Attorney

Enclosure

[
N

& 710 %ecerd Avenue Sovth & S lNe 160 @ M;l'-!‘-!.:pclis A

-

NS5432 @ Fhone1612) 275420 & Fax 1612) 3764411 @

J T Y




CONTIDENTIAL/TRADE SECRET

STIPULATION BETWEEN ATI AND US WEST

D ‘ 2000
[Trade ! S::nt Dala Begins - Fcbn-ary 23,

" WHEREAS, Us WEST, Inc ¢ LSWC") r...d Advanccd Tclecomumcat;ons, :
hc dt/a Cady Comumusicatcns, Ine, Cady Telemepagement, Ine, American
Tclcrhonc Technolegy, Inc., Eléctro-Tel, Tac. 2xd Intellecom, Inc. (collecme!y “ATI™)
Eave reached a setilemint 2greement that pecclves numerovs dispries berweea ATl 2nd
USWC, (collectively "Panties), including the proposed merger currently being considered
by the Minnesata Public Uilities Commizsion ("M7UC™) in MPUC Docket No. P-3009.
. 3052, 5056, 421, 3017/PA-99-1192; and .

\'VIIEREAS, the cemlement zgreement between the Partizs includes 'Eoih
yegulatory and nea-regulatory companents; 2od

v ' . - . .
WHEREAS, USWC ard ATI kave mercorialized the regulatory componeats of

cur sctlement agreement in a Stipulaten and Agreement. (*Agreement™) to be filed
Fetruery 28, 2600 with the MPUC; 2nd '

WH}:REAS, the Parties wich 10 zet forth the additionz! terms of thelr agrccmcm;
in this s:pmt- docum:nr znd .

\VH’ER}.‘AS the Parties corsider these additions) prmmons to be of cnncal
jmporznce in rezching an overall resolution of 1his matter; and

WHEREAS, ATI ks made clear that without thée: addidonal promﬁcm. it
would tave continued to oppese !he p:opcred merger and w2y also have pusucd other
legal recowsze; , , ’

NOw, THIEREFORE IT IS AGREED THAT'

Confy dengahg

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA
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Intercenneciion Agreement Im

-lementation and Enforcement

2. In the accompanyirg Ag: reement filed with e MPUC on Febreary 28,

2000 the Pn.rl.cs 2grezd 10 lmplc'r,cm cenzin Direet Measures of Quality (DMOQs)

ader the Pandes’ Mionesota Interconneciicn zgreement. The Perties 2grze that the.
-r\"*c"n:-u.:ucn of these D\'IOQs thall tecome effective upen execcution of ihis
2areement. The DMOQ previcions in the Minnescia Intercondiection Agreement include,
among ciher things, Overzll Paformance Index mezsurements and credits, With respect

10 the Ove:sll Performance Index credits for Oclober znd Neverster, 1559, U S WEST
ggrecs to credit ATI £89,2%0 by March 15, 20¢0. .

3. In USWC siztes ciher thzn Mirnesota in which ATI presenty operates or* -
ch ATI shell eawablich cperations, the Panties 2gree 10 2:sess USWC wholesale -
servics qu_l'iy usirg the came 1hres performance mezsurements identfied "in the:
zccompanying Agresment In these ctztes, the measuremenis skAL e called “Service
Perforrzancs Mezsursments” (SPMs). The: Service Performarce Measurements shall ha
Ezsed uvpen the Overzl] Parformeece Index DMOQs 1mp1cmcmcd pursuant ta th
tercomnection 2greement in Minnesoma cxcept that the micimum standards will be
mutcally negotated by the partics. These SPMs mzy fiom time to time be modifi=d
under this 2greernent tnless the Pandes 2grcc otherwise. Further, since the Partes intend
tese SFMs 1o be ured for measurement purpcs:s enly, the Pasties 2gree that ikis

zarcement provides no basis for a clalm against ©S WEST to issve gredits or pzy
penalties z:soc:at:d wuh the SPMs.

in \\}

4. As soon =s rezsonably practiceble, the Pariics shell negotiste muneally
accepieble minimum stendards for 2esessing USWC’s pcrfor'n._rcc urder cach SPM in
each stee cther than Mincescta, USWC. shell zeport its performance under these
standards w0 ATI on a momhly tesis. The Panies agree that the SPMs for other stztes
shall zpply to custamer migration frem zesale to unbundled Joaps.

‘5. The Pardes understand that the standard for each SPM may differ from
stace to state. 1 USWC's performance fails 10 mect or exceed the standard for any SPM-
in any swate for a consecutive three month period, the signateries 10 this agreement, or *
their seceessor officers, shall mect to determine how 1o imgrove perfonnance, The |
Partizs further 2gree that the sizndards injtially established are p:rformnncc baselines, :

The Panties 2gres that the stacdards should bz evalated from time to time- and that thcy
will in gocd faith negodate modifications 28 approprat;.

6. ATl does not wzive s nght 1o any pcrfonra_ncc or per oceurrerice
mezsurements or credits tkat moy be cstzblished for USWC in eny state vnder state or.
fedezal law, tole, or regulation or 2s may be =veilable 1o ATI from adopting 2 new or
2mending its existing Interconnecticn Agreements. US WEST likewise reserves itright o
challenge zny ,e:form..ncc ©OF per COCUEnce mESSWIEmCnts of credxts lhat may b:

NONPUBLIC DOCUN’LENT _.';.
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estsblished for USWC in zny sizte under stzte or foderal law, nvle, or regulation or 25 msy
te availsble 1o Cady ﬁcm adopting a new cr amending its exisiing IntercoTieclon
Apreemnents.

. Reciprocz] Compenes l-nn V=

P ,'
o

T CEJY'h 25 E:scn:d that LSWC must pay reciprocal compcn=4Lan for

U fnierret seleted terminzdng traffic_under its Interconneciicn A greements and tnder
~applicable statc end fede:al law, USWC has esseried that it has no legal obligaton w2y |

rcc:;mc:-.l ccmpcn..zﬁen for such mefic. Notv.uh..::ndina these differences and witheut

“wziving their pesitions, the parties.zgree for senlement pwposes. that reciprocal

compenszion for terminzting internet traffic shall be paid at the mest favorable rates 2zd -
termes contzined in an agresment executed 10 date by USWC. The partics will develop a
full :mpltmtr‘tzhon Flan on these reciprocal compensaticn irsues by March 31, 20007 °
Further, the panies zgree that for pwposes of spplying these rates znd.terms and:

" cerditions thew will werk cooperatively 10 develop d means by \\h.ch ISP traffic will te |

Ercken outin the lczst costly reanner przchce.blc.

‘s

Resale Agregment Ts.meg

. 4 The Panies !‘.a\c tad'a lcng dispute cver verious wholcsa.!e ‘discount and ,
reszle 2greement issees. USWC continues to diragree with ATI’S position or these -
irrues. However, USWC 2g7ees to pay ATI £320,000 10 resolve outstendirg disputes
herween the. Parties rc]ztu-g to t{he wholesale discount #nd the definition of the
circumstences. in which the discount cn nventy or mese ststiens/lines at a tmglc locaticn. - -
2s described in ATT's February 22, 2000 lester. This credit shall be made e or befere
Mzzch 15, 2000 2nd will resalve all past and futwe cleims 2esociated -withs (1) the
implementation of the Reszle discount; snd (2) tbe interprstation of a "locetion™ for the

zpplication of a discount for C:nu-on ystems consisting of twenty or mere stauon_mncs
ara single locamm.

A am.
PR

9, USWC 2110 agr225 10 credit ATI with 515,500 through jts nommal business . -
process 1o correct past exvors in applying the appropsiate discounts for flat rated trunking -
end to 2pply the flat rate trunking dizcount appropriztely on a going forward btasis: In -
2dditlon, USWC has 25 of }‘ebn.uy 15, 2000, credited ATI for $175,918 relating 1o
f:tu:mons where both Panjes 2 gree that AT1 has twenty or more lines at-a Jocation, tut

te discount had not yet been zpplicd. ATT will verfy tEat the eredits have been .
aypmpnztcly made, USWC will make évery effert 1o accurately 2pply the twenty or o
mere line discount on a gcmg forwz:d basis and 2grees (0 provide eppropriate crcdxts 10

ATlinthe =th of crrors in this process.

e

10 With respect to termination Hability zssecemexts (I'LA) and \\h;lc the ..

. Minnesota Commission cantinues 1o hsve zn open docker en this issue, USWC agrees 1o

centinue 10 suspend such zesessments in Minnesota when a USWC customer convers to -
an AT} customer on a resale basis end 10 credit "ATI with eny such TLA peymenis ATI

s
g
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|
| .
|
|

| kzs made in \{xr_ﬁe'o'm L’S\‘JC undersiands Eat the cu::‘.andmg “TLA charges that

‘ remiin to be svrperded is apprexdmately $16,060. ATI understands thar USWCwill
o coentinue to levy TLAs in cilier states. ATI rcserves iis right 1o pursue =1} zverues

| , zveilable 10 protest such zeseremerts in eny ferum, LSWC reserves its right to sezk'to

L . . . hzveTLAs yeinstated in Mm*crcxz, znd 10 28sess such TLAS poing forwerd, if pennitted

1 © 7 under lawy, Both Periies reserie i rgh.s tut 2g1¢e 10 negotiate in gocd faith, with -

-tespect to g.y potential tetca 2ciive f.secssmcn.s, sheuld TLAs be ;cn-.med uﬂdcr
" Minsesotalaw, 77 3 :

Dediczted 'va"(innfnc Teem

© 11, USWCzgrees 1o dedicate Azmec Czc.m zs a Cc=ch a..d locate ber et ATD's
offices at 511 11™ Avente Scuth in Minneapolis for a peried of at Jezst six months. If
Ms. Croett is net eveilzble for 2esignment, USWC will provide snother Ceach wha is
knewledgeatle of 2nd cxpcnc nced in working withall the éifferent grougs and functions
~within USWC related 10 provisienirg, ATI mustappicve the essignment of any Cozch
other than Ms. Creart. USWC will zlo uiilize & service delivery coordinator (SDQ) 1o
zegist the Ceach. The rarties recon gnize that be'Ceach and the EDC will need 10 compete
vzining before the requirzements in this paragraph 11 and paragnph 12 can be fully
mplemented. Al properly § input orfezs that, for one réz<on or enother, 2re not flowing -
throvgh (he accepted precess would be the respotsibiliny of the Caach or SDC. The
Cezch would kave 2ccess to £ll USWC's sysisms end would werk within the USWC
organization erd using USWC's proceeses to resolve jzsues es quickly s possible. The
Cczch would track the rezsons for problem oiders 1o zid in defining and refining curseat
‘processes for both USWC erd AT ATI will provide any facilities requested by USWC
for the Cozch. "ATI hes alxo indicated thax it will work cacperatwcly withUSWC1o,

xdcvmfy and pay the incremental and exmraordinzry costs zesociated wnh lhc d:dxcatcd
provisioning tcam. .

12, . Atihe zppropriste time, USWC 2gress to dedicate a provisioning teamto- -
werk with the Ceach and kezndle all irderaction with ATI ca order processing. After -+,
spending two maonths cn site with the ATI provisioning tsam, the Coach and/or the SDC " - -
sheuld have the criteria and informaticn available 10 mzke a decision 25 to how many U§”™ . °
West provisicners will e secded 1o oversce the ATT orders. “The | pmvxszomng teamiwill o
te physically located zt he 531 11* Avenue South.locztien,  The paroes agree {o .-

cvzluste the dedicating }!OVI*xomro teary r:quucmcm in 12 momhs after the cﬁ'cctm: :
date nf this agreeme-u, )

Mieraticn PfATY customers fmm tesale 10 fac:!mcs bzsed service

13, In thc zccempmylpv ecrccmc-n USWC and ATI aurcr:d to continue to
weik topether to dev elop a rpecific and detailed migraticn plin. The Parties 2572 ¢ that the ..
| ) DMOQs under the Minnesota interccnnection. ggreerent and accompanyicg 2g :cmem
will zpgply to customer migraticn from teszle to UNEs. The Panics here also agﬂ:- 'Jmt
the SPMs for other states will apply 10 ngrauen of cnsmm:r’ m xhosc wtatcs

: e

e

<3
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© a c'alm or response in acbitration (as the case mzy te) 10 submit an otherwise atbitatle - |

Disptite Resolution

14, _ Inthe event of [enure disputes betwesn the Panies, in zdditien to the
disprie r:*clullcn mechenien provided vnder ke Inlerconnection Agreement, the Partics
egree to use the following alicrcaiive dispote rezclution procedures 2s their preferred
1::—.:(’)' provided, hewever, \hzt in the event the negotietions referenced below do pot
resolve the dispute within thirty (30) Buriniess Days of the initial written request, unless
ihe Pantics munually 2g7ee 10 2 different t!me frarme. Either Party may elect, befere filing

dispute to the Commissicn, the FCC, cx a}:cun of appmpr{:t: jurisdictica, : ?
Necotigliens, At the wiitien z:quc<t of a Parvy, each Party Will eppeint a

knowledgeatle, 1espensible 12pietenta iive 10-meet and ntcox. e in good fzith to -
resclve any dispete arising terween tbe Panies. The Pardes intend ther these
negotiadozs be conducted by non-lawyer, business represeniatives. The locaticn,

. format, frequency, duratien, 2nd corcluzien of these dizcussiors-shall be left w
the discretion.of the representeiives. Upen 2&resment, the representatives may
utilize other alernative dispiitc resoluticn procedures such zs mediation 10 acsist
in tbe negotiztions, DL.cussxor.s end conespond:ncc zmong the represcautives |
for purposes of these regouatinns shzll te weated 2s confidential informatien
devcloped for purpves of senlement, exempt from discovary, and <kell not be
admissible in he abizatien described below or in any lawsuit without ihe
concersence of all Pardes, Docwmpents identified in or provided with swch
communicatichs, which zre not prepared for purpeses of the negotiztiers, o2 not -
<o txcmpicd znd may, if cihemwice discoverable, ke discovered or otherwise
admitsible, ke 2dmincd in evidence, in the ax'bztranon or la\vsm!. ‘

Arbigatien, Unlc:s cither Pzﬂy r_.!~.oo:.cs to submat the o'spmc to, the Commxss:en,
FCC or court of competent-jurisdicticn, if the regotiatiors do not resolve the
. dispute within the applicable time frame, the dispute, if allowzad under applicabla
Jaw, shall Be submined 10 binding asbitration by a single arbiwrztor pursuent to the
Commercial Arbitzaticn Rules of the Arericzn Arbitration Associmion, cxccpt
that the Parties may select an zﬂ:unmr outtide American Arbitration Acsociation
rules vpon mutual 2grecment. A Paity wzy demznd such abitraion in
accordance with the procedures set out in these rules. Discovery shall be.
- controlled by the arkinstor and ‘shall be. pexmmcd to the extent set cut in this®
cectien Fach Pany may sutmit in writing to a Party, aed that Party shall o -
resperd 10, 2 maximum of ary combizaiion of thirty-five (35) (sone of which®

2y kave sutpens) of the followinz: interrogetories, demands to produce

documents, of Tequicsts for edmission. Ezch Party is aleo entiled 10 take the oral

dcposmon of one individeal of another Party. Additonal discovery may ke !
permited vpon muteal egreemeant of the Pardes, The arbitration hearing shall be
commenced within thmy (30) Business Days cf the dernand for arbitration. The
zrbimeter shall control the -chcuu!wg =0 25 10 Frocess’ 1ke mancr cxpcdnlou.ly.

e
[
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T‘xc Penies mazy subm tmncn Lricfs. The astivztor ='h‘ll rule cn the dispute ky
jssuing a written opm.en vithin thirry (30) Businets Dzys after closc of hearings.
Tre times specified in Ods scctien mzy be extended vpen muneal zgreement of the
Pexties or by the arbitretor vpen a showing of goed cavse, Judgment vpen n the
zward rcndcrcd Ey the z:‘.:m-z'or mzy L'c cntcxcd in -._-y covrt heving Ju:;:dm.cn. .

h - - > P
. [ R R TN S R 3
e ¥, . " . "-.,-'7- EEE -. PN

Tmcdm‘d Ashinatien PLCedL‘YrS If L'D.c jesue ta ke resolved th.rough the
“regotiztions rcferecced zbove directly and materially affects service 1o either -
Parry’s erd vser cuttomers, mcILdu-.g, without limiiztion, any dispote that relztas
to the umeliness of USWC’s.processing. ¢r provisioring of a request or order for
collecztion, 1hen the pericd of resolution of the dispute throvgh nepotiaficns
before the dispute is to te submitted 1o binding Zrkivztien or other lzgal recotrse |
shzll be seven (7) Businiess Deys. Orce such a service a.ffccung disputz is

submiticd 10 zrbiteden, the abimation shall be conducted pursuant to the~-

expedited proccduras roles of the Commercial Arbitration Rules of tbc Amcncr.n

A:bzmnon Assoq von (i.c, Rules 53 through 5.

\

" Costs, Eech Pany shzll bear ii; own costs of these proécdurcs, including the costs

of respordicg to reaserzhble discovery.- If the abitmatar finds that a Perty’s .

discovery requests require the responding Party fg undenake:unreasonztlé or * -,
- unneceeserily burdensome efferts er txpense, the Parry. seeking dxccovcry shell -

reimburse the responding Party the cesis of producticn of documents in respenee

to such requests (including searck time end reproduction costs). The Parties skell

equelly =pht the fees of Jac arbjuztion 2ad the arbitrator.

-

Severabi hw

15.  The Peties spres that in the event that eny provisicn .of this agrc:rﬁént is>]
fornd to be unlawill or otherwize prohikited by a regulatory zgency or.coun of.

compcicnt jurisdiction, the xcr-:nm_nn provisicns of this egrezment shall xtmam in ﬁm
force znd cffcct. ' :

‘r'.‘xecvnan' and Effective Detg

16. This Supulztxcn rc'oives pUmErons jesues bctwccn Cady and USWC,
including all iseues zmong the panies in' MPUC Daocket Nurster P-3009, 3052, 5096,
421, 3017/PA-99-1192, 1clated 1o apprmr—.] end-consummaticn of the merger. The Panies °
agree 10 expressly represent 1o the Minoesoz Publie Utilitics Commission that tl‘:y
recommerd acteptance of the accou-panymg Stipulaticn and | Agrccmcnt withour .

reservation, end 2oree not 1o :ngagc in 2ny advocaey to the conwary or-in support uf any
zddmcral cor.ximons in the USWCIQwest merger procccdm g

»
e
-

- .

17 It 15 expressly agized by and bcmccn the Farties that ncthmg conlamcd m

1His Stigplatien, shall be deemed 24 admission or declaraticn 2gzinst the intérests of r.ny
of the Pasties, or shall in any \\zy ;rc.,umc-' e rights or pc=xt§ors of any gfthe ?nmcs m
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any other 2dmiinistrative or judicial proceedine of a0y sort

o Th.s Stxpulancn a;pl,cs !o :ach of lhe partxcs end '«hall bc ‘bmchro on the
Successors and a..s:gns of the parties

19. The previsiors of this Cu;u!ancn skzll tzke eﬁ'ect Lpon, cxccntxonznd w!l
tcrmr.dc on March 17,2002. -

20.  This SuPu!auon may bc :}.:cuud in 1dcr.tu:a1 counterparts wuh ﬂm .mc '
effect zs ifa single ¢opy were cxccuu:d_
- Trade Secret Data Ends]

-

US WEST COMMUNICATIONS, INC..

Dal:d.:Fcbszy_,ZODO. . 333,':‘ . 'Q_'.‘z__, Ié_zl—L ,': . '
" Title: T AT

o

_ ADVANCED TELECOMMUNICATIONS, INC. .
Dazted: Februeery 2, 2000

STPL: £24168-1
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2 Eschelon |
Trlal Agreemeut Wlth Qwest dated 7/21/00




TRIAL AGREEMENT
[Trade Secret Data Begins

This Trial Agreement {the “Agreement®) is entered into by and between QWEST Corporation
{formerdy U S WEST Communications, Inc.) (*QWEST") and Eschelon Telecom, inc. (formerly
Advanced Telecammunications, Inc. dba Cady Communications, Inc., Cady Telemanagement,

Inc., American Telephone Technology, inc., Electro-Tel, Inc. and Intellecom, Inc.) (collectively
*Escheton”). On a Trial basis, QWEST and Eschelon (collectively the *Parties®) have agreed to
locate a dedicated provisioningteam at Eschelon's facility at 51T11™ Avenue South, Suite 340,

Minneapolis, MN 55415 (the “Faciiity”). and.Eschelon has agreed to pay the Incremental and
extraordinary costs associgled with the dedicated provisioning team, '

Eschelon agrees to be a Trial Padicipantfor 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 Atiachment 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 detficated provisioning team outside the context of the Triat
or to continue providing a dedicated provisioning team after conclusion of the Trial. Eschelon
also understands and acknowiedges that; other than this Agreement, there is no fegal,
regulatory, or contractual requirement that QWEST locale a dedicated provisioning team at a

competitive local exchange provider's facility. This Tral wul be conducted under the following
Terms and Conditions, mdudmg Attachment 1. .

1. ABOUT THE SERVICE. The respectwe responsmalines of QWEST and Eschelon are
descrbed in Attachment 1.

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

3. PAYMENT AND CHARGES.

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

3.2  Escthelon shall pay each bill thiny"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 aflowed by law, whichever is less. :

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

notice specifying the cause for lermination and requesting cotrection within thirty (30)

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

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

_ WONPUBLIC DOCUMENT
" 7.11.00KdA/Eschelon Trial Age.dos B WT AINS TRADE SECRET DATA

CDS-000424-00541c

-

R R MRS a1 Vb b s e W ek msen s s o




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.

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

7. DISCLAIMER OF WARRANTIES; LIMITED REMEDY. QWEST MAKES NO
WARRANTY OF ANY KIND, WRITTEN OR ORAL, STATUTORY, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. In the event of an etror, delay, defect, breakdowr, ar {ailure 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
axclusive remedy in the event of an error, delay, defect, breakdown or failure in-Service
shalt be fimited to a daily proraled credit of any monthly service fee Eschelon paid for
Service during the period of said event. No credit shall be available for difficulties such zs
Eschelon equipment failure, slow dial tone, busy circuits, any local telephone company oy
fong distance company network failures or other causes beyond QWEST's reasonable
control. .Nothing in this section in any way affects or limits the rights Eschelon has under
olher agreements with QWEST or in consequence of any statute, regulation, or rule to
serdce quality and performance guarantees, credits, pena!t._,, or compensation of any
Xind.

8. UNCONTROLLABLE CIRCUMSTANGES. Neither Party shall be deemed in violation of
this Agreement if it is prevented .from performing any of the obligations under this
Agreement by reasen.of severe weather and storms; earthquakes or other natural
occumrences; strikes or ather fabor unrest; power failures; nuclear or other civil or military
emergencies; acls of legislative, judicial, executive or administrative authormes or any
ather circumstances which are not within its reasonable control.
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1.

12,

13.

4.

{t AWFULNESS. This Agreement and the Parties’ actions under this Agreement shall
comply with all applicable federal, state, and local laws, rules, regulations, court orders,
and govemmental agency orders. Any provision not in compliance is void. This
Agreement shall be govemned by the laws of the state where Service is purchased.

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

HUMAMN RELATIONS.

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

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

13.3 Eschelon agrees that it will abide by and support in every respect the QWEST
Code of Conduct, related policies and procedures, and applicable state and federal
laws, as the same relate to the working conditions of the Coach and the SDC
working in its Facility. Eschelon's agfeement 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 Aftachment 2.

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION. Neither Party shall be

liable to the other for any costs whatsoever resulting from the presence or release of any
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environmental hazard that either Party did not introduce to the affected work location. Both
Parlies shalf defend and hold harmiess the cther, its officers, directors and employees from and
agains! any losses, damages, claims, demands, suils, fabilities, fines, penalties and expenses
(including reasonable attomeys' fees) that arise out of or result from (j) any environmental
hazard that the indemnifying Party, its contractors or agents Introduce to the work locations or
(i) the presence or release of any environmental hazard for which the indemnifying Party is
responsible under applicable law. .

15. GENERAL.

15.14

152

15.3

15.4
15.5

15.6

" 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 wnttwut the prior writlen consent of
Eschelon,

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

If either Attachment conflicts with any terms or conditions stated in the body of this
Agreement, this Agreement shall govern the Parlies' relationship with respect to
such conflict. 1f the terms and conditions of this Agreement conflict with any other
document, the:terms and conditions stated in this Agreement shall govemn the
Parties’ re!at:onsh:p with respect to such contflict.

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

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

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

 balils onginal signature
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18. 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 Dm Ends] .
Eschelon Telacom, Inc. {formerly ) QWEST Corporation (formetly U §
Advanced Telecommunications,Inc. dba WEST Communications, inc.)

Cady Communications, Inc., Cady
Telemanagement, Inc., American
Telephone Technology, Inc., Eleciro-Tel,
inc. and intellscom,Inc,) -

Authtfized Signatupe horized Signature

J. Jeffery Oxley - Jasmin T. Espy
Name Typed or Printed Name Typed or Printed
Executive Director - Law and Policy s Vice President - - Marketing
Tle ’ Thle
2/ 14/p0 ' ~-3l- CO
Date = /| Date
730 Second Avenue South, Sulte 1200 Efizabeth J, Stamp
Minneapolis, MN 55402 = 1801 California Street, Suite 2410
. ] Denver, CO B0Z02
Address for Notices - Address for Notices
NONPUBLIC DOCUMENT
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ATTACHMENT 1

TO
TRIAL AGREEMENT
l'frade Secret Data Begins
1. PARTICIPANT'S NAME. The F'amctpant is Escheton Telecom, Inc. (formery Advanced

Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement, inc,,
AmencanTelephoneTechnology Inc., EIectro-Tel Inc. and Intellecom, Inic.).

PART!C%PANT‘S LOCATION(S). The location for the Trial shall be 511 11" Avenue South,
#340, Minneapolts, MN 55415 (the "Facility”).

TRIAL OVERVIEW AND GOALS,
During the Trial, subject to the parameters outllined 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 custorner locations
outside of QWEST service centers would be feasible, given the logistics of providing
provisioning support on a broad scale. The Secord goal is to evatuate whether offering
dedicated provisioning teams at customer jocations outside of QWEST service centers
has the potential to significantly reduce the number of errors in orders submitted by

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

customier locations outside of QWEST service cenlers, when compared to exnsting
provisioning support arrangements, has the potential to facilitate the resoluticn of service
and provisioning issues.

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

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

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

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

4.1.1.3 Eschelon will provide 5 telephone lines {with long distance
functionality), 2 telephone sets, and a dedicated facsimile
machine for QWEST’s use. o
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4.1.1.4

4115

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

Eschelon will provide parking at the Facifity free of charge.

4.1.2 QWEST shall provide the following equipment so it can provide the
services identified in th|s Agreement.

4.1.21

4122

QWEST will prowde 2 campulers and 2 printers solely for the use
of the Coach and SDC.

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

4.2 Dulies and Services

4.2.1 Eschelon shall peﬁorm the foliqwiﬁg activilies:

4214
4212
4213

4214

7-11-00Add/E schelonTral Agr.doc
CO0S-000424-005¢/¢

Escheloh will perform nommal order provisioning activities {i.e.,
order issuance, order updates, and emor resolution),

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

Eschélon and QWEST will consider the adequacy of assigned

__human resources every ninely {90) days.

Eschelon recognizes that QWEST has an obligation to protect the
confidentiality of the data in its computer systems. Eschelon
agrees that it shall not, under any circumstances, attempt-to
access the computers provided by QWEST that allow access to
QWESTs computer systems. lnappropriate or unauthorized
sccess by Esdhelon.to QWESTs, computer systems through the
computers prowded by QWEST is grounds for the immediate
termination of this Agreement with cause. Eschelon further
agrees 1o relaase, mdemmfy delend and hold harmiess QWEST
from and -against and in respect of any loss, debt, Nabllity,
damage, obligation, claim, demand, judgment or settiement of any

- nature or kind, known or unknown, liquidatéed or unliquidated

including, but not limited to, costs and attorneys’ fées, whether
suffered, made, instituted, or asserted by any other Party or
person, for invasion of privacy, personat injury to or death of any
person or persons, of for loss, damage to, or destruction of
property, whether or not owned by cothers, resulting from the
breach of this section by Eschelon or any its offi cers, directors,
empioyees, agents, ¢ ar subcontractors,
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4215 Eschelon agrees to hold in strict confidence all Confidential

informaticn received from QWEST as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. Eschelon agrees 1o treat such Confidential
Information as confidential unless otherwise agreed to in writing:
by both -paries. In handling the Confidential jnformation,
Eschelon agrees: (a) not fo copy any such- Confidential
Information; (b) not te make disclosure of any such Confidential
Information fo anyone; and (¢) to approprately notify its -
employees and subcontracters not to make disclosure of any such
Confidential information 1o anyone. The obligations set forth
herein shall be satisfied by Eschelon through the €xercise 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, Escheion
shalf retum 1o QWEST all Confidential information received from
QWEST as a resuit of this Agreement or certify that it has
destroyed all Confidential Information received from QWEST as a
resutlt of this Agreement.

4.2.2 QWEST shall perform the following activities:

4.2.2.1

4222

4223

4.2.24.
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QWEST Coach shall patticipale on conference talis between
Eschelon and QWEST as appropriate.

The QWEST Coach and SDC shall irwestigate on a daily hasES' -

. Reject and olher issues ansmg from Eschelon pmv:suonmg
activilies
Orders that have not been issuedityped by QWEST
Confirm information for Firm Order Commitments
Outstanding issues such as CRM, customer notifications and
other issues with QWEST representatives.

'!he QWEST Goach and SDC shall collect data for Eschelon's
pending orders.

The QWEST Coach and SDC shall use the data to conduct root
cause analysus and Jdentlfy trends for issues, including;

» “Order Provisioning Issues {orders, xnterachcn with center
- processes, policies)

Request Rejects :

Line Validation {(PIC issues, conversions, features)

Billing Inquiries (including verifying Eschelon CSRs)
Escalations/expedites

Chronic Repair and Service Issues {as they relate to order
provision functions)
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4.2.2.5

FOC timeliness ,
» Order timeliness/completion

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

+ Recommend lraining (as appropriate) to QWEST and/or
Eschejon

e Propase ' process/policy change (as appropriate) to QWEST

and/or Eschélon

. Present quarterly reviews of the on-sile team's status,

4.2.2.5

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

e Recommend acltion plans to senior management of both
Eschelon and QWEST o

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

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

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

.through normal operations and provisioning processes.

4226

4227

The QWEST Coach and SDC will provide angoing support 1o
Eschelon in understanding QWESTs normmnal operating and
provisipning prcogsser,

On-Site Reporting:

+ For the term of this Agreement, the QWEST Coach and SDC
will report and be located at the Faclity with occasional. retumn
to QWEST for meelings/ongoing training.

o The QWEST Coach or SDC will generally be available.on-site
during regutar business hours. :

= The QWEST Ceach will provide 2 schedile to Eschélon 1o

4228

4229

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

QWEST and Eschelon will consider the adequacy of assigned

human resources within sixty (60) days afier this Agreement is
signhed.

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

- Information as confidential unless otherwise agreed to in writing

7-11-00&dd/EachelonTras Agi.doc
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by both parties. In handling the Confidential information, 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 shail be satisfied by QWEST through
the exercise of at least the same degree of care used to restrict
disciosure of its own information of like importancs. Upon
termination of this Agreement for, any reason or upon request by
Eschelon, QWEST shall return to Eschelon ali Confidential
information received from Eschelon as a resutt of this Agreement
"or certify that it has destroyed all Confidential Infonnahon received
from Eschelon as a result of this Agreement.

423 QWEST shall not perform the following: activities;

4.23.1 The QWEST Coach and SDC shall not perforn normal order

provisioning activities (f.e., order issuancs, order updates or emor
resolution).

4.23;2 The QWEST Coach and SDC shall not perform account team
functions {i.e., contract issues and negotiations),

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

5.  NOTICE. Each Party shall provide any and ali notices requirea under this Trial Agreement
to the other Party at the following address.

PARTICIPANT'S ADDRESS QWEST'S ADDRESS
J. Jeffery Oxley Elizabeth J. Stamp
Executive Director - Law and Policy Director - Interconnect
T30 820~ Yoaokd Gatth, Suite 1200 1801 Califormnia Street, Suite 2410
Mine =22 "2, MN 55402 Denver, CO 80202
Trade Secret Datz Ends]
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ATTACHMENT 2
70
TRIAL AGREEMENT

Non-Discrimination

[Trade Secret Data Begins

It is the policy of QWEST to PfOVlde equal employment opportunity for employees and
applicants in connection with employment ‘decisions. Unlawful discrimination against an
individual based &n race, gender, age, sexual orientation, refigion, national origin, disabllities, or
"covered veteran” status, or any other form of unlawful discrimination or harassment, is contrary
to QWEST palicy and strictly prohibited. Each QWEST empioyee is responsible for promoting a
workplace tree 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 affinnative action to employ and to advance in employment
minorities, women, qualified individuals with disabilities, special disabled veterans and veterans
of the Vietnam War,

Generally, non-discrimination means making employment decisions without regard to a
person's race, gender; age, sexual orientation, religion, national origin, dxsab‘lmes. or “covered
veleran status”. -

Examples of ernp!oyment decisions include, bul are not limited to: evaluating employees’
performance; making recomimendations ‘on hires, transfers, and prommtlonS' recommendmg
discipline, corective action and termination. . .

In some instances, 'a'disabllity or a require&! religious practice may need to be taken into
account when the individual is otherwise qualified. An individual may be disabled under Federal
or state law if he or she has an ongoing physical or mental condition or impairment that
substantially fimits his or her lfe activities. A disability may, but does not necessatily, include
ongoing condilions such as epilepsy, diabetes, HIV/AIDS, cancer, etc. The legal duty of
nondiscnminalian may mc!ude a duty to make a reasonab!e acwmmodation.

Harassment on the basis uf race, gender, age sexual orientation,. rebglon, nationa! origin,
disabilities, or "covered veteran” status will not be tolerated and can be Hllegal. Epithets, siurs,
negative stereotyping, or threatening, intimidating or hostile acts that relate to a basis descnbed
above can constitute harassment.

Written or graphic material placed on walls, bullelin boards or elsewhere in the employer‘s
premises, or circulated in the workplace that denigrates or shows hostility towand an individual
or group-cn the basts described above can also-constitute harassment,

If you have a vivlation to report or if you feel that you have been discriminated against, you ’
should contact your supesvisor or manager, the EEQ Hotline (1-800»335—4835) or the Human
Resources Department.

t
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‘violence are observed by or reponad to management .

Retalialion againslt an employee who complaing about or reports discrimination or who
participates in an investigation concerning alleged diserimination is prohibited.

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

The interpretation and examples in this palicy are illustrative and not intended 1o be all-
inclusive.

Workplace Viclence

 Employees shall not use violance or threats of violence at work.

\

QWEST prohibits viclence or threats-of viclence 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 responsibllity of each employee to be
aware of, and to adhere to. this policy and report any violations to the appropriate rnanagement'
representative.

Management is responsitig to lake appropriaie aclion whenever threats of wolem:e or physical

Safety & Industrial Hyglexie

QWEST recognizes the imporiance of providing employees with a $afe and heatthful workptace
free of recognized hazards. To accomplish this, QWEST aims to conduct its aperations in a
manner that reasonably minimizes the risk of eccupational injury and liness, reasonably
minimizes prepesty damage, ‘and complies with applicable laws and regulations. In addition,
QWEST adopts detalled comphance plans for managing safety risks as necessary. .

Employeses must understand and adhere to all applicable occupational safety and health
requiremenits, and promptly report unsafe acts, hazardous conditions, or suspected violations of
the law.

The rules for QWEST aperations and state and federal ocoupational safety and health jaws are
complex, and your Environmental Health and Safety (EHS) group has developed detailed
compliance plans for various tasks and operations. These plans heip managers and employees
understand what 2heir occupational safety anid health respansibliities are.

Employees must be aware of occupational safety and health requirentents, and be alert and

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

follow those detalled compliance plans that apply to their work and should e=ak training and
NONPUBLIC DOCUMENT
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help where necessary. Employee compliance and:reports of hazards are vital to making
QWEST an even safer place to work.

Employees must immediately obtain the approval of their EHS group prior to sliowing. any
govemmental 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 immedialely. In either case, call UniCALL
800-654-2525. ' , '

Sexual Harassment

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

Uniawiul Sexual Harassment: The fedéral government has defined sexual harassment as
unwelcome sexual advances, requests for sexual favars and other verbal or physu:al conduct of
a sexuai nature when:

e Submission to such conduct is made either explic:mc of implicitly a term or ¢ondition of
empioyment

+ Submission or rejection of such conduct by an individual is used as a basxs 1or employment
deeisions affecting such individual; or

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

" Sexual harassment may include a range of subtle and not-so-subtle behav:ors Examples of
sexual harassment are: unsolicited verbal sexual commerits or jokes; subtle pressure for
sexual actmty. repeated unwelcome flitations, advances or propositions; graphic remarks
about a person's body or sexual actwmes or pattlng. pinchung or unneoessary touching.

Sexually onanted gestures noises, remarks or. mmors about a persons sexuamy or sexual.
experience directed at of made in-the. piesence of any employee can be sexual harassment,
Engaging in such behavior is unacceptabie, whether at the workplace or at any work-related
selting outside the workplace, such as a busmess trip or busmess—related social event. -

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

Managers and supervisors have special responssbimies with respect to this sexual harassment
policy. Not only must managers and supervisors conduct themselves in a manner consistent
with this policy, they are also responsible for establishing and maintaining a workplace free of
unlawful sexval harassment. They must identify suspecled incidents of sexual harassment
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| immediately to their assigned Human Rescurces Representahve and/or the EEO Hotlne (13-
‘ 800-336-4636).

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

Concems will be reviewed and investngatéd as appropriate. Even conduct that does not rfse to
the level of untawful sexual harassment may nonetheless constitute poor business judgment
and be grounds for discipﬁne

if you believe that you have been subjected tc sexual harassrnent promptly contact eilher your
supervisor, the Human Resources Department, or calt the EEO Hotline (800!336—4636)

Trade Secret Data Ends]
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3. Eschelon
Confidential Purchase Agreement with Qwest
dated 11/15/00




SUBJECT TG RULE OF EVIDENCE 408

Con!}dgntigl Zu rehase &greemm},

This Purchase Agreement (“PA™) is made nd entered inlo by and between Eschelon
Telecom, Inc. and its subsidiaries and affiliates {"Eschelon™) and Qwest Corporation and its
subsidiaries ("Qwest”) (co}lecuvcly. thc Pam:s") effective on the 1st day of Ostober , 2000. -

The Parties havé entercd in to enter.into this PA 1o facilitate and improve their business
and operational activities, agreements and relationships. In consideration of the covenants,
aﬂrccmcms and promises contained below the Parties agme 1o the following:

1. '[‘h;s PA is cntered into between the Parties based on the followmg conditions, which are
e material part of thi lgrceme.m

1 1. This PA shall be binding on Qwest and Eschelon and esch of th:n' rcspecuve
subsnd1mu affihatq:l czrpcratmns, successors and assigns.

1.2 This PA may be amended or altercd only by ‘written msmzmcnt :x:cutcd by an
authorized rcprr.scnutwe. of both Parties.

1 3 The Pam:s, intendmg 1o be legally bound, have executed this PA effective as of

October 1, 20007 in multiple counterparts, cach of which is deemed an ongma] but all of which
. shal] constitule one and thc same mstrurnem .

Y 4 Unlms tcrmmated as provxdcd in th)s section, thc mmal term of this PA is frorn
October 1, 2000 until December 31, 2005 (“lnmal Term™) and this PA shal) thereafter
automatically contlinue until either Party gives at least six (6) months advance wnitten notice of-
lermination. This is PA can only be terminated during the term of the agreement in the event of
2 material breach of the terms of this Amendment which remains unresolved and uncompcnsmcd

* following application of the dispute yesolution provisions of this agreement.

1.5 Al factual pr:candthons and duucs set forthin t.h:s TA are intended to be,. a.nd are
considered by the Parties 10 be, réasonably related 1o, and dtpcniir-nt upon each other.

16 U euhcr Party s pcrfnrmancc of this PA or any obh gation under this PA is
prevented, restricted or interfered with by causes beyond such Parties’ reasonable control,
including but not limited to acts of God, fire, explosion, vandalism which reasonable precautions
could not protect against, storm or ather similar occumrence, any law, order, regulation, direction,
action or request af any unit of federal, state or local government, or of any civil or military
authority, or by national emergencies, insurrections, riots, wars, strike or work stoppage o1
material vender failures, or.cable cuts, then such Party shall be excused from such performance

on a day-lo-day basis 1o the extent of such prevention, restncnon or intcrference (8 “Force
Majeure™).

. i e




SUBIECT TO RUJLE OF EVIDENCE 403 :

“: 1.8 Neither Party wil] present itself as representing ot jointly marketing services with
the other, or market its services using the name of the other Party, without'the prior writlen

consent of the other Party-




SUBJECT TO RULE OF EVIDENCE 408 |

1.11  This PA constitutes an agreement berween the Parties and can only be chang,cd in

a writing or wrirings executed by both Parties. Each of the Parties forever waives allnight 1o
assert that this agr:cmem wes theresalt of a mistake in law or in fact

1.12. ThisPAmIybe exczuted in counterparts snd by facmm:le '

2. In consideration of the agreements and covenants st forth sbove and the entire group of
covenants provided in section 3, Eschelon agrees 1o purchase from Qwest, or one of its affiliates,
during the Initial Term of this PA, at least 5150 million worth of 1clecommunications, enthanced
or information services, network elements, interconnection or ¢ollacation serviees or elements,
capacity, termination or origination services, switching orjfiber ri ights (the “"Products™). If .
Eschelon fails to meel this purchase commitment, this agreement 15 terminated and Eschelon wﬂl
be chun’td to pay Qwest 3 $10 million penalty. . :

2.1 Subject 10 the provisions of this section 2, from January 1, 2001 1o Deccmbcr 31,
2001, Eschelon will purchase, under thiis agreement or sny other agreenment benveen the parties,
*a minimum of $16 m:lhon of Products and in the evenl purchases by Eschelén do not meet this
minimum, Eschelon agrees to make a payment’to Qwest, na later than January 15, 2002, in an
amount equal to the difference between actual purchases and the minimum. 1f Eschelon failsto ~ -~
Tneet this pusrchase commitment, this agreement is tenminated and Eschelon will be required to

pay Qwest a penalty of $10 million which is the equivalent of 63% of its 2001 annnﬂ Tevenue
. commnmmr 1o Qwest.” . )

22  Subjectto the prd\nnons of this section 2, from January 1, 2002 through.
Dscember 31, 2002, Eschelon \qm purchase a minimum of $24 million of Products, and in the |
event purchases by Eschelon dqpet meet this minimum, Eschelon agrees to make a payment to. -
Qwest, no later than Jmuary 157 “2003, in an 2mount equal 1o the difference between actual .. )
purchases and the minimum. If; gschelcm fails to meet this purchase coramitmerd, thi agrmzm
is terminated and Eschelon will’ bt required to pay Qwest 2 penalty of $10 millien which is the
equivalent of 42% of izs 2002 annual revenue commitment to Qwest.

2.3 Subject to the provisions of this section 2, frorn January 1, 2003 through
December 31, 2003, Eschelon will purchase a minimum of 531 million of Products, and in the
event purehases by Eschelon do not meet this rninirnum, Eschelon agrees to meke 2 payment to
Qwest, no later than J anuary 13, 2004, in an-amount equal'ts the difference berween actual ’

. purchases and the minimum. If Eschelon fails to meet this purchase commitment, this agreement
is terminated and Eschelon will be reguired to-pay Qwest & penalty of 510 million which is the
equivalent of 32% of its 2003 annusl revenus commitment to Qwvest.

24  Sibject1o the provisions of this section 2, from January 1, 2004 through :
. December 31, 2004, Eschelon will purchase a minimum of $37 million of Products, and inthe
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event purchases by Eschelon do not meet this minjmum, Eschelon agrees to make a payment 10
Qwest, no later than January 15, 2005, in an amount equal to the difference between actual '
purchases and the minimum. If Eschelon fails to meet this purchase commitment, this agreement
is 1erminated and Bschelon will be required 1o psy Qwest & penalty of $10 million which is the

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

2.5  Subject to the provisions of this section 2, from Januwary 1, 2005 through

December 31, 2005, Eschelon will purchase & minimum of 342 million of Products, and in the
. event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a paymentto

Qwest, no later than Janvary 15, 2006, in an amount equal to the difference between actual

pucchases and the minimurn. If Eschelon fails 1o mect this purchase commitment, this agreement
" is terminated and Eschelon will be required 10 pay Qwest a penalty of $10 million which is the

equivalent of 24% of its 2005 annual revenue commitment {0 Qwest.
Eschelon’s annual 2nd contract tenm purchase commitments will be reducdd

propartionally-in the event Qwest sells any exchanges where it is currently the incumbent local

exchange service provider, but only to.the extent that any such sale materially impacts
Eschelon's purchases from Qwest T .

Eschelon’s annual and contract tenm purchase commitments will be adjusted = - -
proportionally and/or appropriately in the event Eschelon acquires, ot merges with, or divests o,
another company where such acquisition, merger or divestiture materially changes Eschelon’s - .
" market capitalization, sizg, marksts or other similar measure, as mutually agreed.” L i

) 2.6  “ThePoarties will reselve any'dispulcs pursnant to Escalation Procedures t:; be
~ developed by the Parties. : T '

3.  Inconsideration of tbe agreements and covenants set forth above and the eatire group of B
covenants provided in section 2, all taken as 8 whole, with such consideration only being
zdequate if al} such agreements and covenants ate made and are enforceable, Qwest agrees to

make the Products available for purchase by Eschelon at such rates and on such terms and’
canditions as agreed. e

[Remainder of page intentionally blank]
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Made and entered into on the effective datc writien above by Eschelon and Qwest.

Eschelon Telecgm; Inc ) Qivest Corpérztion

. Anthorized Sigaaturé - - - Authorized Signature
Qe A Sms
Name Printed/Typed |~ Name Printed/Typed
S WA - L] .
Title _Title -
WALV, ¥ - A
Dats * R Date

. _H:Q-mM‘I’OPIW
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Made and éntered into oo the effective date writlen abuve by Eschelon and Qwost,

. Eschelon Telccom, Inc | " Qwest Corperation
Awmthorized Signsnwe Autlorized Signatre © ™
Name Print¢d/Typed - Name Primted/Typed
Tie — . Tite _

: J\-1S - pD
Date Daue ;

Appresed as to legal fo

HQueqMTOPIRS00

-5~




4. Escl. lon .
Confidential Amendment to Confidential/Trade Secret
Stipulation with Qwest dated 11/15/00




SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL AMENDMENT TO
CONFIDENTiAL.’TRADE SECRET STIPULATION -
{Trade Secret Data Begins .

This Ameddment to the ConfidentialiTrade Secret Slmulauon Batwean ATI
and U SWEST ("Agreement”), 1s hareby entered into by Qwest Corporation
("Qwest"), formeriy known as U'S WEST, Inc., and Eschelon Telzcom, inc.
("Eschelon™), formerly known as Advanced Teleco'nmunlcataons Inc., dfo/a"Cady
Communications, Inc., Cady Telemanagemant, inc., American’ Telnphone :
Tnchnology, inc., ﬁlectro-Tel Inc., and Intellecom, lnc,, {hereinafier referred to
as the "Panties” when referred to jointly) an this 15th day of November, 2000.
This Amendment adds tarms to the Coniidential/Trade Secre! Stxpulanon
Betwezn AT! and U S WEST dated February 28, 2000. The Parties
acknowledge the recitats and terms contained in the Confidential/Trade Sacrat -
Stipulation Between ATl and U S WEST and sezk to resolve diiferences which
existed between the Parties as of that date, and conlinue as of tha date of this
Agreement, including differences relating lo sarvice quality,

ADDITIONAL RECITALS

1. Disputes havs arisen between the Parties as 1o the effzcliva date of
Eschelon’s ability lo provide services through the unbundied nelwork elament .

{"UNE" platform. Eschelon claims that it was eligible lo receive p}a[form rates as
of fitarch 1, 2000.

2. Qwest believes thal Escheion was unable to provide services
through the unbundled netwark element platiorm as of March 1, 2000.

3. In an atternpt to finally resolve the issues in dispuie and to avoid-
delay and coslly liligation, the Parlies voluntarily enter into this Confidentia! .
Agreement to resaolve ail disputes, claims and controversies belween the Parties,
as of the date of this Confidential Agreement that relate to the matters addressed

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

CONF!DENTIAL AGREEMENT

1. The Parties enter into thls Agre°m=~nt in consaderahon for the terms
described below, and Eschelon’s release of any claims thatcan or could have
baen brought against Qwest because Eschelon was providing sarvices through
resale of finished services instead of providing service through unbundled
network elements. Eschelon claims that it had the right to e!ect platform pricas

as of March 1, 2000, while Qwest dxsagrees with Eschelon’s clanm as described
above
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2. Escnelon 2grees o purchasa from Qwes! undgar this agraemant or

any other agreement betweaen the parties, at least $15 million {(fiMtean million
doliars) of lelecommunication services and products between October t, 2000
and September 30, 2001. In consideration for Eschelon's agraement to make
such pyrchaszs and for such other good and valuable consideration ga! {ori in
tais agreement and documented in Qwesl's November 15, 2000 lettar, Qwast
agrees to pay Eschelon $10 million by no later than November 17, 2000 to
rasolve all issuas. outstanding through the date Ofgziecution of this agreement,
related lo the UNE platfarm 2nd switched acsess.| Further, Qwest will pay 1o
Eschelon the revenue Qwest billed to IXCs at Qwest's established switched
accass rales for Eschelon platiorm end users for usage for the month of Qciobe:
2000 Qwest will pay this amouwuni to Eschalon within 30 days of the datz Qwest'
receives WTN informaticn {or Eschelon for all of October 2000, For any mantn
{or partial montn), from Novemgar 1, 2000 until the mechanizad process is in
place, during which Qwast fails 1o grovide.accurate daily usage infarmation ior
Eschzloa’s use in billing switched access, Qwest will cradit Eschelon $13.00 (or
pro rala poriien thereof) per Flatiorm line per monlh as tong as Eschzlon has
provided the WTN informaltion to Qwest. Afier the mechanized process is in
place, Eschalon snd Qwast will use the established escalation proceduras ii
dispute arises. Qwest wilt credii the IXC and other companies for daily ussgs

trafiic thal Owesl providzs io Eschelon to bill (o the IXC (1o eliminata doubis
billing). = . - '

in the svanl thet Eschalon doas not purchase, under this agrzement or
zay oiher ggrasment, 5313,000,000.00 (fiiteza miilian collars) in
- telecommunications sarvices and/or products within the time frame s=t fanh
abova, Eschelon shall, by Dacembar 31, 2004, ma

ke a pro rata refund of tha
payment received from Owast: ‘ ’ :

3. €schelon shall previde lo'Qviest consulling and aetwork-relateg
services, including but not limited o procasses and proceduras retating to
wholesale service quality for [ocal exchanga sarvice (*Services™). These
Serviczs will address numerous items, including joop, cutover ang conversion,
repair, billing and other tems agreed upon by the Parties, The
include all lines af business and mathods of local market entry used by Eschelan.
Eschelon agrees o wilize knowledgasble and experienced personnsai for the

Services. Eschelon furiher agraas to assign, upon request, up to two full time
representatives dedicatad 1o working with the Qwest account team of other
Qwest organizations to facilitaie handling of provisioning issues. The Pariies’

agre2 to meai togelher (via ielephone, live conference, or othenvise) as
necessary 1o facilitale provisioning of the Services. Executive’s from both
campanies agree 1o address and discuss the progress of the Services at =
Quarterly meetings to bagin in 2001 and continue through the end of 2005, in

consideration of Eschelon’s agreament to provide Services and for
and valuabie consideration set 5§

Services may -

such good
orth in this agreemant, Qwest agrees o pay
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Eschelon an amounl thatis ten percani (10%;) of the :Carega[= nillad charges for
all purchases made by Eschelon from Qwaest from Novamber 15, 200G through
December 31, 2005, Eschelon will invoice Qweast annually Payment is due
within 30 days of ihe invoice date. In the event that ihe Confidantial Purchasa
Agreement between Eschelon and Qwest (2s of the same date as this
Agreement) is terminaled, this paragraph of lhis Agrzament also terminaies
simullzneously with termination of that Confidenlial Purchase Agreament and
any payments made.pursuant to this paragraph as o thz date of termination wall
be promptly returned to Qwest, }nadomon. it Eschelan. {ails to mest its purchass
commilments undar sections 2, 2.1, 2.2, 2.3, 2.4 or 2.5 of the Conlidential

FPurchzase Agreemenl Escheion will promolly reiurn to Qwest any oaymnms
Mmade pursuant to this saection.

4, i the Parties fail to finzlize tha Implemsntation Plan by April 30,
2Q01. as required by the Parias’ Escalation Proczdures Agreement, they agree
to immedialely larminate the Purchasa Agresment, the Confidential Billing
Setlement Agreement, this Amendment to Ihe Conjisantial/Trade Secret
Stipulation, \he Escalation Procedures Agreem=nl ang the In.erconnectmn
Agreement Amendment, all dated Novamber 15, 2000, and ccoperate in good
failh to determine and promptly return 1o each other 2ll of the economic. beneiits
2ach received from lhe other in conseguence of thosz Agreemenits. I.Agrng\ler
all of the claims, whether in {aw or in eauily, hat either Party raleased or
discharged in those Agreaments shall be reslored tc them.

z. The Paries will address _in iheir quarterly maelings appropriate '
prica sdjustmenis for the {elecommunications sar Aczs and producls purchases
by Eschelon and Owest in the preceding quarier. -

. B, For valuable cons:de:ahon mentioned shove, the n:a_g,:_,,pk and
sufiiciency of which are hereby acknoswizdgec, Eschzlon does hareby release
a2nd forever discharge Qwest and ils associates, owners, s\ockholders
predecessors, sUCcessors, agenls, direclors, officers: pafiners, employpas
represantatives, employees of affiliates, empicyees oi parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, 'bondmg
companies and auorneys from any and all manner of.action or actions, causes
or causes of action, in law, under statute, orin equity, suits, appeals, petitions,
debts, kiens, contracts, agreemants, promises, liabilities, claims, affirmative
defenses, oifsels, demands, damages, losses, costs, clanms for restitution, a2nd
axpensas, of any nature whatsoever Tixed or conting=nt, known or unknown,
oast and present asserted or that could have been asserled or could be asseried
in any way relaling 1o or arising out of the disputes/maliers addrassed in

~Additional Recitals” paragraphs 1-a2nd 2 above, including an disputes related to.
the UNE platform and switched access.

NONPUBLIC DOCUMENT _
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7. The terms and conditions contained in Wis Confideniial Agrzemean;
| shallinure ta the benefit of, and be binding upon, the "2speclive successors,
aifiliates and 3ssigns of the Parties - .

B. ° Eschelon hereby covenants and Warrants that it has not assignad
¢ transferrad (0 any person any claim, or portion of any claims which is rzleasag
or cischargad by this Confidential Agreement.

1., This Confidential Agreaman
Parties and can only be changed in a writ
Parties. Each of the Parties forever w
Confidaniial Agree

.t’c:'ons'titut'es.'an dgresment betwaen the
Ing or wrilings executed by both
aives all right to assert that this

menl was the result of a misiake in law or in fact.

* NONPUBLIC DOCUMENT
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R 13, The Partizs have eniarad inlo this Confidenus Agreameant ahsr
cani2ering with tagal counsel.

14, Inthe evantthat 2ny provision of this Coniidantial Agreemeni
should bedeciared to be unenforceable by any administrative agency or coust of
law, either Pary may iniliate an arbilration under ihe provisions of saction 1<
beldw within 90 days of such declaration, 1o determine the impact of such
declaration on the remainder of this Confidential Billing Sattlement Agreemeant.
The arbilcator shall hava the authorily to determing the materiality of the provisicn
and any appropriale remedies, including voiding the agreament in ils enliraty. If
neither Party initiales such an arbitration within 90 days, the remainder of the
. Confidential Agreemant shall remain in full force and efiect, and shall be binding

upon the Parties hereto as if the inval -

idatad provisions were not pant of this
Coniidenlial Agreemeani.
D el

i T

NOWPUBLIC DOCUMENT
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16.  The Parties acknowledge 'and agree thal they have a lzgitimate
billing dispule about the issues described in this Confidential Agreement and that
the resolution reached in this Agreement represents a compromise of the Parlies’
positions. Therefore, the Parties agree that resolution of the issues contained in

this Agreement cannot be used against the ather Party, including but not limitgd
to admissions.

17.  This Confidential Agreernent may be exacuted in counterparts and
by facsimile. : ' '

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

\ Escheou Telecom, inc. Qwest Corporation )

1 | | By: - By:

\ Title: P = Co Title:

| Date. _ WA\ Lo Date: .
7 7

| _ ' NONPUBLIC DOCUMENT
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iN WITNESS THEREOF the Pames have caused th:s Confidential
Agreemenl to be executed as of this 15" day ot November 2000

" Eschelon Telecom, Inc. Qwest CT‘:D@M/‘\
By: o " By _ . '
Title: , U Te __E VY \

Date: _ Y15 09
Approveq as (o legat 1

Date:

NONPUBLIC DOCUMENT
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5. Eschelon |
Escalation Procedures Letter from Qwest
dated 11/15/00




Uwezsy

FECY Tutorra Lirew

Swne 5200

Dervw:, CO 823267
Telzphione, JT3.§2-2787
Faczimila:  333-05Z-27%%
Grag Casey

Sraciive Vize Frozigent
Wholasale Markets
November 13, 2000

- CONFIDENTIAL AGREEMENT
Via ELECTRONIC MAIL AND F4CSTMIL

Richard A. Smth

sesideat and Chief Operatiog Ofticer
Eschelon Telecom, Inc. _
730 S=zcond Avenue South, Suitz 1200
Minneazolis, Minnesota 55402

Re: Escalation procedurcs and business slutioas -

Dear Rick:
{Trade Secret Data Begins
As 2 result of ongoing discussions bédwsen Eschelon and Quwest in recent days, the parties have . -
addressed numerous propasals intended to bener the partics” business relationship, 1n priaciple, the
parties have pgreed 1o: (1) develop an irmplementation plan by which 10 mutually improve the
companics’ busioess velations 2nd 10 develop a multi-state interconnection agrecxﬁc;xt; ') ETange
quartérfly mestings between exccutives of cach company to address unresolved and/or antivipated
business issues; and (3) establish and follow escalation procedures designed to:facilitate and expedise
businzss-to-business dispute solutions.

1. IMPLEMENTATION PLAN

By no lster than December 31, 2000, the pardes agree 1o meel together (via tclephone, Live
canfercoce or otherwise), and as necessary thereafier, 10 develop ag Implementation Plan. The pmpdsc ’
of the Implementation Plan ("Plan™) will be ta establish processes and procedures 1o mutually improve
th: companies’ business relations and to develop a multi-state interconnection agreement. Botb parties
agres 1o participate in good faith and dedicate the necessary time and resources 1o the development of
ihz implementation Plan, 2nd to finalize an Implementation Plan by no later than April 30, 2001 Any
neczysary cscalation and wbigation of issues arising during development of the Plan mus: also be
camplsted by April 30,2001. -

uring development of the Plan, and thercafier, if an agreed upon Plan is in ‘iacc by April 10,

~otwithstanding any other provision of this agreement, if no Plan is agree upon by Aprit 30, 200,
the Partiss-will have all remedies availabie at law and equisy in 2gy forum. - ) )
NONPUBLIC DOCUMENT
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I UARTERLT MEETINGS

Bepinning In 2001 and esntinuing ‘through the cad of 2003, e panizs agres W anend:
pargoipats in quarterly excoutive meatings, the purpass of which wWill be o address, dissus
amempt 1o resolve wnresolved business issuss and disputzs, soticipated business issucs, and issueg
relaied 10 the Panties’ Intercoan=ction Agresments, Implementation Pidn. and other agrazments. The
meetings will be 2nended by sxacutives from both companizs =t the vicz.president and’or abovs iny="

4 g%
-
2

[5 2 g4

H
-
- Ry

LU ey

3 ESCALATION PROCEDURES

Thne parties wish to establish a business-1o-business relat onship and agree that they will regoive
2y and all business issues that may atisz bziween them, including but not limitzd: to, their
Intercannecion Agicements and Amendmeénts, in aceordance with the zscalation procedurss set fary
* herein, #he parties agree, subject to any subsequanit wriften agreement benvesn the parties, 137 (1%

uiilize the following escalation process and time frames 10 resolve suck disputss: {2 conunit the time,
resoucess and good faith necsssasy 1o meaningdd dispute resolution: (31 no proce=¢ (o 2 Nighs: leve!
of dispute resalution wntil either 2 r=spanse is received or expiretion of the tme. frame for tbe prio:
Cieval of dispute resolution; {4) grant to one another, at the request of the other party, seasonnbic

<xitensions of Ume a: Levels | end 2 of the dispute resolusion pracess to {zcilitae 2 business resoiutan:
AM

and (%) complete Levels §, 2 and 3 of dispute resolution baforz s2eking rasaludon throuph arbivation
o7 the eours, )

Level Parsicinants Time frame for discussicn:
LEWEL 1 Vice Presidents

i0 busipess davs

{Judy TulhamDave Kunde, Lynne Powers. Bill Marker, or suceassors)

LEVELZ Senior Vice Presidents 10 business days

. _ ! Zreg CeszyfPick Smitk, or sUScassers)
LEVEL 2 CEOs

. 10 business davs
{Joe Naschio/Rick Smith, or succEssors) ‘

E=re e
Agrzements and/ar ather agreaments (lo be expedited and compleied within 90 days, upon requsst of
one o1 the Panjes)

LEVEL 4 Arditretion according (e the provisions of the Parties” latarconnection

.

LEVELS  CEOs
{Jae NaeshiofRick Smith, or SUCCESSOTS)

10 business days

LEVELS 1T a dispute is not rosolved in Levels ! through 3, cither party may
failizte lidgation in federal or siale cowt, with all questions of fact 2ad law 1o be submitted for
desermninaton o the judge, not 2 jury,

A 3 COUst issuss a final order, no Tonger subjec
ded reasonable attomeys’ {zes and expenses. In the eve
scuan in coun. the parlies waive: ya) primary jurisdiciion in anyv sate wiid
anc (bY any A Himituans on Samages or other Yumitation on aciuzl dama
Swnages ars reasonadiy forssecable and acknowl=dging

NONPUBLIC DOCUMENT
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If the pariies agrce with the terms st forth above, they will cach execine 3 copy of this lztier iy
the signature spaces provided on the ast page. Upon signature of both parties, the parties will bs
bound by the terms set forth hercin. This letter agrcement may be exccuted in counterparts and by
facsimile. . .

Trade Secret Data Ends]

Very wuly vours,

eg Casey .
Exccutive Vice President
Wholesale Markets
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TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST CORFPORATION
[name} .
[titlc]
f1-{5-06
[date) Anﬂf“-’@fl as to’legéﬁ:)rm

[name]

[ud =.]

[date}
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TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST CORPORATION

[rarne}

(title]

{date]

ESCHELON TELECOM, INC.

[name]

P\g; LK e,
[title]

WA

{date]
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| 6. Eschelon |
Daily Usage Information Letter from Qwest
dated 11/15/00




1803 Samfarma Siree . %
Oznver. 0 80202

J03.896.5225 tax
November 15, 2000

CONFIDENTIAL

VIA ELECTRONIC AND U.5. MAIL

Richard Smith

President and Chief Operating Officer
730 Second Ave South

Suite 1200

. Minneapclis, MN 55402

Dear Rick:

[Trade Secret Data Bepins

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

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

Eschelon billing IXC the PIC charge.’

Eschelon will provide Qwest wilh this information each month on a geing forward basis untit

Qwest is abie to provide a mechanized method for capturing this data. Qwest anticipates
impiementation of the mechanized method by 1Q/01. After such implemertation, Eschelon will no
longer provide WTN, PIC, and type af fine {multi line business, Cantrex, or ISDN/PR!) Information.

Qwest will endeavar to provide Eschalon 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 validity of dispoted information related to switched
access usage on Qwest's gwilches” ~ -: = 27 -

The interim process provides dally usage Information-delivered to Eschelon as indicated on the
attached Category 11 access retard formiat description, or other.format mutually agreed upon by
Eschaion and Qwest. The mechanized procass will deliver dailyiisage information to Eschelen
via the daily usage feed (DUR file. =~~~ R
Qwsst will bill Eschelon for its Platform lines and provide Eschelon the necessary information and
assistance to determine the accuracy and validity of the billed charges. Platform billing
reguiramants will be addressed as part of the' Eséﬁ;}hn-qvv'st Implementation Plan and will be
addressad at the parties’ quarterly meetings, or as necassary. ™ -

At your earliest convenience, please send the daily working telephone numbers fist to ma, in an

elactronic format, at frixe@uiwesteom. If you have any questions or require additionaf inforrmation, ..
please don't hesitate to contact ms, ’ T T Trade Secre: Data Eads)

NONPUBLIC DOCUMENT S A
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.

ncerely,

it e Connsis
Judy Rixe '

CC: Judy Tinkham Qwest
Jim Gallegos Qwest

. Bill Markert, Eschelon
Jeft. Oxiey, Escheion
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7. Eschelon
Feature Letter for Qwest dated 11/ 15/00




HHOT Catitarnes Straee 214
Oadver, co 80202

302.296 5215 {27

CONFIDENTIAL
Qwe sth

VIA ELECTRONIC AND U.S. MAIL

Navember 15, 2000

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

Dear Rick:
{Trade Secret Data Begins

" Attached is & capy of the features listed in the email § received yestarday from Bob
Pickens. The attached features matrix includes the carresponding USOCs and pricing,
v here oricing has been filed and appmved We have been unable to locate a featyre or
USOC for *Permanent Line Blocking.”. You may be referring to Dial Lock, which is an
AIN feature. If so, we will address that and any other AN features of interest io
Eschelen 2s parl of the imptemenfatton Plan and the quarterly meetings.

As incizated, to date, rates have not yet been estabiished for all of the features. Unti
rates sre filed and approved, featuras available with platform arders will be included in
the Nat based rate. Afier rates are filed and approved far such faatures, the estzblished
rate wilt apply to any features nat listed in Attachmment 3.2 ta the Interconnection
Agreement as being part of the flat rate. Additionally, Voice Messaging service, DSL
service, Directory Assistance, and additional Listing service, will be bilied at 100% retail
rates when ordered with the platform. '

Trade Secret Dats Ends}

If you have any queslions please contact me.
Sincerely,

c/ucﬁc&%%——

Freddi Penrington
Resale/UNE-P/PAL Group Manager
(303) BOE-1048

Attachments: As stated

Ce:  Afuro ibarra, Lauie Korneffel Audrey McKenne » Judy Rixe —
Jeff Oxiey - Eschelon Y 4 Quest
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_ 8. Eschelon |
Confidential Billing Settlement Agreement with Qwest
dated 11/15/00




SUBJECT TO RULE OF EVIDENCE 408
CONEIDENTIAL BILLING SETTLEMENT AGREEMENT

This. Confidential Billing Settiement Agreement ("Agreement™), is hereby
entered into by Qwest Corporation (*Qwest") and Eschelon Telecorn, Inc., and its
subsidiaries, (‘Eschelon‘) (hereinafter referred to as the *Parlies™ when referred

1o jomﬁy) on this 15™ day-of November, 2000. -

RECITALS

1. - Ciwestis an incumbent local exchange pravider operating in the
states of Arizona, Coiorado, ldaho, lowa, Minnesota, Mentana, Nebraska, New .
Mexico, North Dakota Oregon South Dakota, Utah, Washington and Wyoming '

2. Eschelon is a compelitive local exchange provsder that operates in ’
several states within Qwest's operatmg region.

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

“were filed pursuant 1o the Act. Qwest and E.schelon operate under mose

agreemenxs _

4. Disputesbetween the Parties have aﬂsen'regarding the
provisioning of finished setvices through unbundled network elements {("UNEs"),
and the provisioning of finished service through the UNE platform,

.5, in an atterpt 1o finally resolve those issues in dispute and to avmd
delay and:costly litigation, the Parties voluntarily enter into this Confidential_
Billing Settlement Agrzement to resdlive all disputes; claims and controvemes
between the Parties, as of the date of this Agreement that relate to the matters
addressed herein, and Qwest releases Eschelon frqrn any cia:ms regarding the

- issues as descnbed herem

. co NTIAL BILLING SETTL GREEM N

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

~ elements in combination to Eschelon together with the call origination, call
" fermination, call duration, and ca!l type information to Eschelon.




2. Eschelon shall pay to Qwest an amount of $10,000,000.00 (ten
million dollars) no later than November 17, 2000. This amount represents the
charges which Qwest claims Eschelon owes # for conversion from resale {o )
unbundled network elements and for termination liability assotiated with existing
contrac:ts

3.  For valuable consideration mentioned above, the receipt and
sufficiency of which are heteby acknowledged, Qwest does hereby release and.
forever discharge Eschelon and its associates, owners, stockholders,
predecessors, successors, agents, directors, officers, pariners, employees,
representatives, employees of affiliates, empioyees- c»f parents employees of
subsidiaries, affliates, parents, subsidiaries, insurance carriers, bonding
companies and attorneys, frorn any and all manner of action or actions, causes
or causes of action, in law, under statute, or in equity, suits, appeals, petitions,
debls, liens, contracts, agreements, promises, liabilities, claims, affinnative
defenses, offsels, demands damages, losses. costs, claims for restitution, and
expenses, of any nature whatsoever, fixed or contingent, known or unknown,
past and present asseried or that could have been asserted or could be asserted
in any way relating to or arising oul of the disputes/matiers addressed herein,

* including all disputes related to the UNE platiorm and swstched BLCeSS,

4. The 1erms and conditions contained in 1his Cnnﬂd ential Bilhng '
Settlement Agreement shall inure to the-benefit of, and be binding upm the
rzspective sUCCess0rs, afﬁhates and assagns of the Pames -

- 5. Qwest hereby mvenants and: warrants that tt has not assigned or
UEnsfen'ed to any person any claim, of portuon of any claims which is releasedar -~
) d|scharged by this Conf' denhat Biiling Setliement Agreement




8.  This Confidential Billing Settiement Agreement constitutes an
agreement between the Parties and can only be changed in a writing or writings
execuled by both Parties. Each of the Parties forever waives all right to assert

_that this Confidential Billing Settlement Agreement was the result of a mistake in

law or in facl

%

: . 40.  The-Parties have emered into this Confidential.Billing Settlement

Agreement after conferring with legal counsel. : .
11.  Inthe event that any material provision of this Confdential Billing

Setilement Agreement should be declared 10 be unenforceable by any
administrative agency or court of law, either Party may-intiate an arbitration
under the provisions of paragraph 12 below within 80 rays of such declaration, 1o
determine the impact of such declaration on the remainder of this Confidential -
Billing Settement Agreemnent. The arbitrator shall have the authority to*
determine the materiality of thé provision and any. appropriate remedies, -
including voiding the agreement in its entirely. If neither Party inftiates such an
arbitration within 80 days, the remainder of the Confidential Billing Seltlerment
Agreement shall remain Infull force and effect, and shall be binding upon the .
Paries hereto as if the invalidated provisions were ot part of this Confidential

Biling Setlement Agreernent. . . L




. 43. The Parties ackiowledge and agree that they have a legitimate -
billing dispute about the issues described in this Confidential Billing Setlement
Agreemént and that the resolution reached in this Agreement represents a
comprarnise of the Parties’ positions. Therefore. the Parties agree that resolution

. of the issues contained in this Agreement cannot be used against the other
Party, including but not limited o admissions., - B

14. This.Confidential Billing Settierent Agreement may be executed in .
. ;ounterparté and by facsimile. ' . .




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

’

Eschelon Telecom, Inc. * . Qwest Corporation

oy BT by
Title: _Q..-_;Aba.dc_:ﬁmﬁ__ Tile: ' N

‘Date: _W/A1hx: " ; - Date:
r 7 .

LR




.

© . INWITNESS THEREOF, the Partles have caused this Confidential Billing
Settlernent Agreement to be sxecuted as of this 15™ day of November 2000, °

Eschelon Tel'ecorﬁ.'lnc. Qwest Co réﬁon '
By, - . : By: M/\
Title: - - Title: - E,\/"P ' (—
Date: : ‘Date: LIE 1&-17D

App;o\;'ed as toleggl fonm ..

N .
H




9. Eschelon
Status of Switched Access Minute Reporting Letter
: from Qwest dated 07/03/01




-

Qwest-

101 Catlarcda Sowet, Suis 2350
Cornver, Cosorsda 80202

Pronm M- §34-5431
Facsnite 303-494.747)
Audrey McKenney
Sarer Vicy Proidens |
'CONFIDENTIAL AND PRIVILEGED
SUBJECT TO RULE OF EVIDENCE 408
July 3, 2001

Richard A. Smith

President and Chief Operating Officer
Eschelan Telacom, lne.

730 Second Avenue South

Suite 1200

Minneapalis, MN 55402

Re:- Status of Sy_vi’fched Access Miaute Reporting

Dear Rick:
[Trade Secret Datz Begins

Over fime, Eschelon has added switches in additional markets and has
started to move away from resale to Unbundled Network Element Platform ("UNE-P7)
for customers not served by those switches. {n thé course of adding switches and .
increasing the number of its customers served by those switches in multiple states.

. within Qwest's region, Eschelon has noted & discrepancy between the access minutes

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

Eschelon, inc. has asserted that the tapes which Qwest Corporation
provides to Eschelon recording switched access minutes golng on the poris of its -
platfarm services are lower than the minutes that Eschelon is expenencmg based
on minutes going through Eschelon’s switch. Based on Eschelon’s concem, and

|
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Richard A. Smith
Juty 3, 2001
Page 2

Qwes!'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 Intedm Amount, which is the difference between thirteen
dollars ($13) per line per month and the amount that Eschelon was able 1o bill
IXCs for switched access, per fine, based upon the switched access minutes
reported to Eschelon by Qwest. Eschelon has devoted substantial intemal and
external resources to switched access issues, including resources associated with
the audit, traffic studies, ang hiring of personne! with expertise in access issues. in
consideration for this, as of January 1, 2001 and continuing until Qwest and
Eschelon agree to do otherwise, Qwest will increase the lnterim Amount to the
difference between $16 per line per month and the amount that Eschelon is able to
bill IXCs for switched access, based upon the switched access minutes reported to
Eschelon by Qwest.

In order to determine whether Qwesl's reporting of access minutes has
been correct, the parties are undertaking a joint analysis, including an audit of the
switched access minutes reported by Qwest and Eschelon (the “Audit”). The Audit.
will proceed in accordance with the scope of work previously agreed {o by the
parties. Once the Auditis 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 s carrier customers as calculated abave (less any amount that
Eschelon is able to backbill o its canier customers) based on its tariffed rate.

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

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

Qwest and Eschelon want to avoid complaints and find business solutions
to thei probiems. 1n working on service Issuss, while the audit Is occurring.and-
depending upon the results of the audit and the negotiations, Eschelon agrees that
it will not seek payment of sums due from Qwest to Eschelon, if any, related to the
Direct Measures of Quality ("DMOQs") in Minnesota pursuant to the Stipulation
and Agreement entered into by the Parties on February 29, 2000. The Partles will
meet upon the findings of the audit and will determine whether the DMOQs are
appropriate at that time. ' ;
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Richard A, Smith
July 3, 2001
Page 3

We look forward to working with Eschelon and compileting the audit
process.’ ' '
. Trade Secret Data Ends}

[Trade Secret Data Begins

s Notwithstanding anything herein {o the eontr'ary, we alsc acknowledge that bath parljes may rely
upon, and maka usa of the contents of this letter 25 accuralely setfing forth the matters agreed
upon. Trade Secret Dats Endsj . i .
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10. Eschelon
Implementatmn Plan with Qwest dated 7/31/01




ride the i:;l:;;, : é -
Qwest

QWEST/ESCHELON
IMPLEMENTATION PLAN

. ITraste Seeret Data Begins
1. IMPLEMENTATION PLAN OVERVIEW AND OBJECTIVES

1.1. Eschelon Telecom. nc.. and its subsidiaries. ("Eschelon™ and Qwest
Corporation (“Owest") (collectively, the “Parties”) have agreed 1o dewvelop an
implementation Plan (*Impiementation Plan”} to document and establish processes and
pracedures o mutually improve Qwest’s and Eschelan’s business relations.

12. The objeciive of the Implementation Plan is o give Structure as 1o haw
Qwest and Eschelan will work as business panners 1o amve at mutually satisfying
pusiness solutions and sefttements.

2. RESOLUTION OF BUSINESS [SSUES

2.1.. Qwesl has eslablished a service account weam for Eschelon. Other
organizations within Qwesl aiso interact directly with Eschelon personnel. | Each
funciional area has specific functicnal supporl responsibilities. (See, for example,
Attachment 1}.°

2.1.1. The Qwest Service Management 1eam will hold weekly meetings
with Eschelon to identify and resolve servica-related issues.

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

2.1.3 Qwest will provide Eschelon policy and process change information
eiecrronically througn e use of a cehually fmaintained dambase.
.Detailed Eschelon-specific information will be provided to Eschelon
through the Service Management Account Team.

2.2. Qwest has provided Eschelon with an escalation chart and process to
follow {Attachment 2) in identifying the names and telephone numbers of the persons at
Qwest {or their successars) that Eschelon may conlact to escalate service-retated
issues. Qwesi and Eschelon may agree io révise the escalation chart and process from
time to time, provided the leve! of suppon 1o Eschelon is not decreased.
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2.3. Each guarer until December 31, 2005, or as otherwise agreed by the
Panies, Dana Filip andlor her desighee or successor and Rick Smith and/or his
. designee or successor agree 10 meet logether (via lelephone, live conference or
ctherwise) 1o review the status of Eschelon’s service-ralatad 1ssues.

2.5 The Parlies agree 1o attend and panicipate in quanerdy executive
meetings. The purpese of these mealings will be 1o address, discuss, and allempt io
resctve unreselved business iasues, anticipated busineas issues, and issues related 1o
the Parties’ interconnection agreements, implementation Plan, and oter agreements.
Tne meetings will De anenged py executives from both companies at the vice-presiagent
level or above. The parties may agree 10 meet less frequently.

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

3.1 The Parties have agreed that Qwest will calculate local usage charges
associaled with Unbundled Nework Element Platform (UNE-P7) swilching on
Eschelon's interlATA and intralATA toll traffic, and Eschelon will pay undisputec
amounts within 30 days from Eschelon’s receipt of the monthly invoice from Qwest.
{Ses Attachment 3.2, lI{B) of Interconnection Agteement Amendment Tarmns, Nov. 15,
2000). Qwest will calculate local usage charges In accordance with the pro€eduras sat
fcrth on Anacnment 3 10 is Impiementation Plan.

4. SERVICE MANAGEMENT AND METRICS

Eschelon has alleged that Qwest has failed at imes 1o promptly pravide services.
in arder 10 ascenain Qwest's service tevels. the parties have agreed to the following:

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

4.2 . Represeniatives from Qwast and Eschelon will hold monthly working
meetings to review and discuss the measurements. Quanery executive level meetings
will aiso de neid w review resulls, performance wends, and sel Service Imptovement
prorities. |

43 A jointly deveioped action plan will be crealed, implemented and reviewed
at the monthly meetings 1o facilitate the service excelience expected by both Parties.

5. COORDINATION REGARDING COMMON ISSUES

81 Appropriate reprasentatives of Eschelon and Qwest will mest and confar
s neesded to communicate and to minimize conflicts which arise between the Parties.
urther, the Parties will work with each other as issues of dispute and conflict arise and
will seek in good faith 1o obtain resoiution of those issues.
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6. INTRALATA TOLL

8.1 Eschelon and Qwest agree 1o negotiate in gooa faith to obtain an
agreement, by September 1, 2001, regarding terms and conditions relating 10 Qwesrt's
end-user customers who choose Qwest as their rewall intral ATA wll cadier,

7. MODIFICATION AND TERM OF IMPLEMENTATION PLAN

7.1 Trs Implementation Plan is subject w0 medification as mutally agreed
upan, in wriling, Py the Paniss whose signatures are included on this agreement or their
designaled representativas. ‘ .

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

8. COORDINATION FOR CONVERSIONS

Qwest has undertaken cenain enhancements 1o the UNE-P and is in the process
of implementing such enhancements. Qwest agrees 1o take commercially reasonabls
efforis 10 ensure that service provided to Eschelon’s and-user customers is not
adversely affected during the convsrsion to UNE-P. Qwest will provid® notice 1o
Eachelon before changes relating o the_conversion_ame-made ~plan-the—converston -

TTjointly wisth Eschelon, ana tsa a phased approach 1o converting customers over time oa
an agreed upon schedule.

Trade Secret Data Eng

QWEST/ESCHELON IMPLEMENTATION PLAN TERMSE ACCEPTED BY:

gscheion Telecom, inc. Qwest Corporation

( Zwo{ /hsz/
BN
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{

_&Mﬁjmf“i ‘_AULLQL._.&_?H:A XV
Name Printed/Typed Name Printtd/Type

Presilent and COD L SUP 10 hetguds A

Title Title

July 31, 2007 '  July 31. 2001

Date . Date
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ATTACHMENT !

Businexs Yssue Resclution Categories

[Trade Secret Data Begins

Sarviee Center

Service Management

reae e ignr

Qwest -

Sales

Pre-aorger COQuisry
Order sTaTus .

Critical dare mancgement
Order expedites (less Than
Stanaara wrerval requeatal
Tiur ) ana 2 order escalayion
Drlayed order management
ENR [customer-noT-ready )
norificaricn and managemant
Order writing process

Order flow pracexx

Center aperaTional $sues [1.8.,
lack of respanse, service order
qualiTy end Tuncliness issues)
System avaslebiiiry

....-.-.---..-..—--...-..-._—..__—-_..-;....._.--.-..-.~.

*+ Preacrtive monagement of
service :

*  Ter 3 ana q orger gscalation
[rve., fallure of center 1o
occelerate cm1ical gavres vo
sanisfaction of cusTomer)

* Interface on mojur outages [ie.,
awrrch fallures, narurat
disasters)

= Service performance reporTing

*  Achon plenning with opproprare
INTEFNQ OFQURIZATIONS 0N Service
performaonce differcncas

' Lead mesTings On resclving
priorTy service and business
issues [PSBT)

* DorumenT progress of PSET
Yeam and cicolare wssucs oz
necessary

- &GaTther Trends in Sernwce gualiyy
ond Timefiness ang conguct posY
MOrTEME/roaT cause andlysis

= Manegc sntersonncerion
SQreEmenTs and subsequent
aemcndments

L Answer praducT quesTons and
facilitate meqaification requests

T Serve a8 custamar ligizon with
PrajecT management, Sales,
Service Ceater, and all ather
nTernal prganiIntions

’

R TR O s Am e e Ve e e et M i = o T e - AL e

ozt

- ACCOUNT STATUS and growth
QpPOrturties

* Coordinaye forecasting with
ProjecT monagemeny

. New product treduction am
- *

*  Lead meetings an tccounT sTo
and growTh

*  Funding and costing inquiry

ThE CLNTES TYTUCTLIE 2K as Tollows:
Sarvice Dalivary Leardinarsre
CusTomer Service MOaQers

Sr Custamer Servite Mareger

3r Dipccyor

Vice Preswdany

Ferformance reiated issuesy regoraleg
The rewpansitihtise within the Esrdics
Ceater sheuld be hondi=d try the
appropeerte jevol in Thia srrucnure.

The Service Mancaenent svrisiure o
[ \‘nlh.v--.;:c ~ .
. e& Monsger
. S Sernace L
Liracrer's Cutromer Service
Sr Director « Curtomer
. Serviee ’
Vies Pmld‘r_vr
Sr Vice Presideny

Porformance rekrred issues regording
The Fespendbilitngs wihin Servics

Managemeny shauld be hardied by The
oppropriaTs Ievel In This strucTure.
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Salez Dirccrer
Rege Saies Dirgctor . .
Ragional VP Sales
Sr v Sales

;;;fm- 3| 'T wh?u Sales '~
raibilrrics in .
Manogemeny :m'uumuarm
apprapeare leval in vhis sTructirs.
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Attachment 1

Froj Mgra
ruj Coordinators
Colucation tge
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5 Attachment 2
Qwes t“"ﬁ

Eschelon
Escalation Tier Contact Information
Tior Contacts | Functians
{I'rade Sferet Data Begins ~ Des Moines Service Center
a N/A
1 Private Line *  Handle Customer Calls |
’ 400-248-1271 » ASR Order Status
* Queries on Completion Dates
LIS * Questions on Dye Dates
800-537-0002 + FOC questions/Resends of FOC's
e Assisting with ASR pre:
Delayed O:ders - Answer%ucsﬁons' tfn ?
800-340-9829 Rejects/Delayed Orders.
’ = Manage Critical Dates, Due Date
Changes, VP Expedites, Out of
Service Conditions, Fegiure
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions ' :
» Timely Customer updates, mezt call
: back cormnmitments
2 All Products | » Raspond 1o missed commitments
515-286-4087 from TIER 1
* Assist TIER 1 with unresolvedg
Duty Pager Customer issues
B800-759-8888 » Resolve issues with other
Pin 829-3082 depanments
. " |« Document details in appropriate
Duty pager is covered databasss
during and after canter + Timely Customer updates, meet call
hours back commitmerts '

» I further escalation is necsssary, a
commitment is made far a call back
from next level

3 Service Manager . * Receive escalations on a variety of
service order rejated issues from
Pat Levene - Bervice Deiivery Coordinators (SDC)
612.663-8265 and/or directly from the customer
: »__Respond to missed commitments or
NONPUBLI"(E(QOC'UMENT
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calls for assistance from TIER 2

+ Evalyate and Manage special
circumstances requiring VP
expedites

-« Reasolve issues with other

departments

» Timely Customer updates, meet call
back commitments

¢ Document detalls in the appropriate
databases

+ If further escalation is necessary, a
commitment is made for & cali back |
from next lavef

e}

Senjor Service Manager
Steve Sheahan
£12-663-7527

Director )
Joan Masztaler
303-896-8331

Sr Director
Tani Qubugue
612-288-3831

Vice President

Tier 4, 5, 6.7 would become invalved in &
service order escalation:

= Major network cutage

* After normal process of tiered
escatarions falled @ resojve e issue
to the customer's satisfaction

1t is the mle and responsit':‘i‘i'ity of each
level to supporn the decision of the
previous level uniess another alemative
that has not been investigareg presents
tself. If the resolutian of the issue is not
passible or implementation of the order
can not be acesierated for whatever
reason, a clear and complete
explanatian of the circumstances is

Cnristie Doherty necessary so that the customer tan
303-896-0848 resporio 10 the end user with authority.
NONPUBLIC DOCUMENT
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o . > At‘ta:hme'nt 2
Qwest - ‘

Eschelon
Escalation Tier Contact Inforrmation

Tier

Contacts [ Functions

"Denvar Service Canter

Call Center
8BB-796-5087

Handle Customer Calls
LSR/Order Status
Queriec on Complation Daeg
FOC questions/Resends of FOC's
Assisting with LSR prep
Answer guestions an
Rejects/Delayed orders
= Document details in appropriate
databases

Warm transfer from the.call {« Receive warm wransfer {rom Call

center as appropriate Center using ticketing pracess

s Rescive missed FOC intervals
Manage Critical Dates, Pue Date
Changea, VP Expedites, Qut of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tumn up and General Delayed Order
Questions

+ Timely Customer updates, meet call
back commitmens

+ Resolve |ssues with other.
departments )

* Document detils in appropriate

~_databasee .

Duty Pager * Respond to missed commitments
303-201-4939 from TIER 1
[during Center hours] = Assist TIER 1 with upresolved
800-423-3641 Customer issues
[after Center hours} = Resolve issues with cther,
De layed Orders departments

e . i
203.987.6503 . g):g.:;]segsr dgewils in appropriae
Duty Pager « Timely Customer updates, meet call
800-946-4646 ' back gommitmentsp
Pin 1414422 » Iffurther escalation is necessary, &
commitment is made for a call back

Quty pager is covered from next levei

during and after Center
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hours ]
3 Service Manager « Recsive escalations oh a vanety of |
service arder refated issves from
Pat Lavene Sarvice Dellvery Coordinators (SDC)
612-883-6265 and/or directly from the customer
= Respond 10 missed commitments or
calls for assistance trom TIER 2
-« Evaluats and Manage speciat
cifcumstances requinng VP
expedites
= Resalve issues with ather
" departments
» Timely Customer updates, meet call
back cammitments
- e Document details in the appropriate
databases
« If further escalation is necessary, a
commitment is made for 2 call back
from next level
4 Sanior Service Manager Tier 4, 5, 6,7 would became involved in 2
Steve Sheahan serviee order escalation: &
B12-612-863-7527
« Major network outage
5 Director * AfiEf normal process of tiered
Joan Mas2aler escalations failed to resolve the issue
303-896-8331 to the customer’s satisfaction
6 .
Sr Director 1t is the role and respansibility of each
Tani Dubuque level 1o suppont the decision of the
£12-288-3831 previous level unless another altemative
7 mat has hot bean Invesugated presents
vice President iself. ifthe resolution of the issue is not
Chastie Daherty possible or implementation of the order
303-896-0848 can not be accelerated far whatever
reasan, a clear and complete
explanation of the circumstances is
necessary sa that the cuswomer tan
respond to the end user mth authnnty
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Omaha Sarvice Center

New Coordinated Instail Group 800 486-3886

Exsisting Hot Cut Group 800 697-0772
IPG (Integrated Pair Gain) Group 888 286-1668
Warranty Group (Technician Teszers) 888 304-5777
Toil Fraa Fax £B88 307-39%8
Emergency QCCC Pager 688 2744083

402 591-8026 Pager 888 827-2717
402 591-5600 Pager 888 243-2906
303 703-2100 Pagar 877 616-5044

ACCQUNT HAINTENANCE SUPPORT CENTER {AMBC] Cali Cantar
_CREATE/STATUS/ESCALATIONS LIST 5101

Team Leader Dana Frenking
Drector James Mackle
VP Scon Simanson

$iae Cresign boaignea

Serstces Sonvices iTo U bre L nde

Type of | Type of Service:
Servca HI-CAP .
CNTX, LNP {D3S,083) DsSO
] ' Type 2 Tnmxing - —]
Qwest AMSE 800-223-7881 800-223-7881 Non Design
infdal Trouble Telephone Number
Repun .
Designed Servkees
Circuie ID,CLL)Y Coae,
2/6 code or Trunk Group #
Status 800-223-7881 800-223-7881 Non Design
: Telephone Numner
Desmned Services
. Owest Ticker Numbaer -
Escatations 800.223-7881 £00-223.7884 . Non De<ign
Note; The ~ : Telaphana Number
. approprise Dosigned Services *
Escatation Cwast Tickat Number
Manager's Nams
& Number wili be
provided
aftorthe Designed
Tast .
Canter |3 contacted
NONPUBLIC DOCUMENT
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800~223-7881

AM3C Call Bo0-223-7881 HNon Deaign
Cantor On~Call Telephono Number
Duty Manager Designed Servicas
[CGn-Call duty Qwest Ticket Numper
72324 rotatas,
©  please calt
canter 1o hava
appropriate
Manager
contacted.)
AMSC Team Nina Gabia Nina Gaoie Mon Design
Leadar 715-4.34-9300 718-444-2800 Tataphone Number
Designed Services
Gwes! Ticket Numper
AMSC Director Sheda Spena MNon Design
S Thempson Thampsan Teilapnone Number
208-385:3783 208-385.8783 Dl:fgnod Barvices
Qwaeastr Ticka Number
AMSC VP Managar Rob wilhams Roo Whftams Nan Design
303-308-7380 °| 303-308-7380 Tel=pnon= Numper
Dezigned Sarvices
Qwest Ticket Number
911 Trunks BOO-357-0911 311 Trunis Circunt 1D or 2/6 Qoda
Resoid 1FR & 300-405-0083 1FRX 1FB Telephone Number
1FB - POTS
Trade Secret Data Ends]
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: ATTACHMENT 3
{Teade Secrel Data Begins -
Qwest will calculate jocal usage charges associated with UNE-P switching on
Eschelon’s interfL ATA and intrat ATA Wl traffic-as foliows:

1. QOwest will utilize the Originating and Terminating long distance
minutes of use on Eschelon’s UNE-P lines monthly as reparted in the
switched actess minutes of use provided to Eschelan by Qwest. Qwest
will ldentfy the usage by state, so appmpriate state ratss can be applied
10 each minute of usage. .

‘2. Qwest's invoice will show the rates used 10 caiculate the usage
chargss. The rate slements apphicable to this waffic are local switching
("L.8") and shared ransport {"ST™) as set forth in the Interconnection
Agreerncnts between the Panies (not access wariffs). Charges will reflect
any rate raductions subsequently made by Qwest eithar voluntarly or
upon reguiatory or court order. If thare are such reductions after the
effective date of this Amendment. Qwest will usa any such new rates in
the monthly calculation when the rates become effective.

3. Routing of traffic will delermine the appropriate rates to aghiy ©
each minte. Cenain assumptions wiil be made as 10 the percent of tratlic
originating and erminating from a tandem versus traffic routed directly to
and from end offices {e.g., Direct End Office Trunking, "DEOT). The
calculations for each revenue stream o Dwest are as follows:

a. Total ‘Qriginating Local Switching Revenue s equal to
Revenue flrom End Office Routed Traffic plus Revenue from
Tandem Rauwted Traffic (i + i = Total Orginating Local Switching
Revenue)

i Revenue from End Office Routed Traffic isi—

% DEOT Routed Originating Minutes of Use {("MOUs"™) x
Originating MOUs x LS rate element

ii. Revenue frdm Tandem Rowted Trafficis: -
(1 - % DEOT Routed Originating Traffic) x Originating
MOUSs x L3 rate element) + [(1 - % DEOT Routed Orginating
Traffic) x Originating MOUs x ST rate element]

.b.  Toml Tenminating’ Local Switching Revenue is equal to

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

, “EﬁONPUBLIC DOCUMENT
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i Revenue from End Office Routed Traffic is:

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

ii. Ravenus from Tandem Routed Traffic ia:

[(1 - % DEOT Routed Terminating Traffic) x Teminating
MOUs x LS rate elememt] + [{1 - % DEOT Routeg
Terminating Traffic) x Terminating MOUSs x ST rate elemen)

Total Locat Switching Revenue = (a) Originating Revenue +

{h) Teminaling Revenue

4.

As reflected Jn the above calculation, the LS rate Is appiied to all

waffic, while the ST rates are onty applied 1o traffic that is routed thiough
an access @andem.

5.

The followin§ weighting factors for DEQT and Tandem traffic will be

used untll the Parties agree 1o new weighting factors or actual weightings
can be abained.

a.

Orniginating:

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

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

Terminating?

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

ii. Tandem Rouwted: AZ (42.5%); CO (44 5% MN
{50.0%); OR (46.0%). LIT (45 5%):- WA (45.5%) -

If actuai waighlings can be obfainad, actual weightings will be use&

G.

In the event hat usage, routing, or network canfiguration panerns

‘change. ihe Parties agree to negotiate any material changes o the
1 : assumptions in the abova caiculation.
|
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11. McLeod o
Confidential Settlement Document with US WEST
dated 4/25/00
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CUNFIDENTIAL SLTTLEMENT DOCUMENT
TS LETTER 1S WIITTEN PURSUANT TO,
AND IS PROTECTED BY, RULE OF EVIDENCE 408
AND THE KONDISCLOSURE AGREEMENT

VIA FACSTMILE

Blake Fivlier
firoep V.2 & Chief Phaming Moy, Cliver
Mol eodUSA
400 C Street SW
, Past Ofice Box 3177
Cedir Rapids, Taows 52506 3177

Mo:  US WEST/QWEST MERGER; setlement uprecment

[Trade Setret Dats Beging -
Dieny Blukes

. “Ihis letter docunicnis th preposed settlsiiient tevms divcussad by the partics over
(e tast several days, Al of the terms of seitfnent documented in this Jettcr are
expreusly contingent upon: (1) by no later than Tuesday, April 25, 2000, both pastics’
aceeptance of the terms of thix confidemial settlement agreement, which acceplance wilt
bs documented below by the signature ol auithorized ropresentatives from U S WEST and

earing 10 e held April 25. 1000 beforc the Minnesola Commi=sion, MeleodUSA will
affrmatively suppert U § WEST a Moo for Reconsideration and will recommend
merger pppraval; and (4) closure of he merper between U § WEST and QWEST, exeujic
i thie payment of cash 1o Mcl.eodUSA for the nonblocked Centrex service jesve and
subseriber list information disputey, the hill and keep armanpement and the good faith,
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neputinlivag deseribiad brlow, w)b o) wlich afe ted 1 Mol eudUSATS witharawal fram G

sucrger dncketd.

EST zgrecs o pry MeT eodlUSA 36 million tu rosolve the
nonblocked Centrex seevice and subseriber list information billing disputes. The ferm !
payicent will consist of bill eredits {if payment haa oot been made) of cash payments lo
Mol cudUSA. This bilting senlement will be documented in, and subject ta, a

confidential billing sprecment Sriween the parties—the form of whigh+ aties

1o negotisle and cxeculc by ng lutes han Thurday, April 27 2000“
Nm T

closire subies! to the addilional et ms deseribed Selow, U 8 WEST and McLeodUSA

aprie 10 & §25.5 miflian biling dispule selilement to resulve miscellancous disputes. The

form of billing settlement will censist of a cash payment 10 McLeodUSA, payable within
five () business days following merger clasure.

u. NONBLOCKED CENTREX SERVICE

McLeodUSA and U § WPST
agren that upon payment to MoLeodUSA of the 36 million deseribed
sheve, all dispoied sinounts (hrongh March 31, 2000 hiave beep fully
resobved. In uddition, the partics agres to split the unbilled balances in
Tawa at lhe ticred rate. Effeclive immadialely, for Centrex scrvice
charges incurred on o going-forward basis, the parties will conlinoz 1o
nepotiute, in gaod laith, 3 business-10-business scsolulion, These
seitlement terms will be documented In, und snbject ta, a confidendul
billing sprecment bebween the puiies.

b, SUBSCRIBER LIST INFORMATION CHHARGES;

U S WEST and
McLeodUSA ogres thut upon payment of the $6 miltlon described
abuve, all disputed amavnts incurced tinugh Masch 31, 2000 heve
been fully resolved. Meleadl'SA agrees to immediately dismiss ita
pending FCC complaint regarding subscriber list information charpes.
Effective immediatcly, on s going-fotwurd batis, MeLeodUSA will
pree to pay the 5.04/3.00 rufes for subscribor Ust information or such
other fingl rates ag may be csiabllshed by any cost dacket proceedings
ot rutes the parlics may negoliate, in good fiith, on a busfness-lo-
business basiz. Both parties rescrve the right to panticipale fully in
fapure yate determination proceedings, Thesa settlerment terme will be
documented m, und eubject ta, a conlldential billing agreement
between the partles.

e. COMPENSATION FOR TRATFFIC EXCHANGE: Upon psyment lo
McLeendUSA of the 56 million deseribed above, In all siates, for the g

2 NONPUBLIC DE@CUMENT

CONTAINS TRADE SECRET DATA




period of March 1, 2000 through Decenker 31,2002, the pusliet agree
1a immediately amead cir exieting interconnection agreements to
revert to 3 bill and keep wrongemens (o local and intemet-rolated
tralTie. and o incorporaie guch a bil) and keep avanpenient (nte any
fature interconncetion sgTeements. Sulject 1o merger closure, both
sartics agree not lo bill usage Lo ong ansther in any stale between
Myrch 1, 2060 und the date ul merper closura. However, In the cvenl
thut tha merger hetween U § WEST and QWEST does nat clate, Us
WEST wilf rebouctively bill McLeodUSA for the truc-up for
reciprocal cutnpeasativn for usage through February 29, 2000 ol the
sppropriale state tommicsian rates. Both parties may bill cach ather
reteorctively for the usags not bilicd berween March 1, 2000 and the
date on which il is a/feially apnounced that the merger will notclose,
bascd on spproprialc state commicslon rotes of the currently exisdoy
intesoonncction agressment(s). U S WEST and McLeodLISA spree 1o
pay the nondisputed portion ol such retrnactive usage billing st the
appropriste stats rales within Bve (5) business days of recziving each
athier's invaices for the same. 1n addilion, il the merger does not clese,
the parties will immedistely amend {lieir existing injerconncction
agreerpenis accordingly.

INTERIM PRICING: Subject lo merger clasure and in consideratien
for the bill 1nd lacep asrengetient sgreed vpon sbove, 1 § WEST and
McLeodUSA agree that all interlm rales, excepl reciprocal
compensation ratex, will be {reufed as fios{ snd axny fins) commission
orders calered in ahy of the 14 staics in U S WEST s territary through
April 30, 2000, and on a going- forward hasia throngh December 31,
2002, (except as such orders may relate 1o reciproes] compensation
ra1ea for the period between Mureh 1, 2000 end December 31, 2002-—
recipraca) compensation is addvessed it parsgraph 1.c. of this
document) will be applisd prospoctively to MeLcodUS A, and not
retrosctively. In audition, U S WEST agrecs that Dhis setement term
will apply throughont the lerms of the parties' existing Interconnection
agreements. Thua, both Parties agree gol Lo bill rach other for any
truz-ups azsoc!ated wilh final commission arders that affect interim
prices and releasc elaims for such ruc-ups, These seitlerment terms
will be documenied in, and subject io, n confidential billing sgreement
between the parties.

CENTREX SERVICE AGREEMENTS: For MeLeodlUSA' s Gve-ycar
Centrex Servica Agrzenienis that expire befors Deeember 31, 2082,
the parlics agree to exitnd the terms and pricing af those agreements
until December 31, 2002, This seltlement term will be documented in,
o] subject tn, 3 contidential billing agreement between the parties.
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2, Effeetive impedistely, U S WEST wnd MeloudUSA will eogage in goe
faith € rfom 1o resolve tny outstanding izsucs. (n addtl!?n. Mc.I.eodUSA aprERs to
'mvidn lo U S WEST 8 revised prioritized farecast (:u: its seevieces by May 31 ,‘20(.)0.
{7 op the suceessfbl merger oS U S WEST and QWEST, U § WEST agrres, with it .
sup:r,essuf. tn cantimz lo work in good faith with McLeodUSA, an a business- to-busincsa

basis. on matlers hnportant 10 the pantics’ business relationahip.
L}

Trade Seeret Duta Ends}

NONPUBLIC DOCUMENT y

CONTAINS TRADE SECRET DATA

-~




Th A AN AR S S An

" Term of sctlement accoptad by:

U S WEST, INC.

Qa.ﬁﬂul“—g

Jobn Al Kallay
President, Wholcale Markets

MCLEQDUSA

) Blake O. Fisher ‘7.

- g Gl’ou.r Vice Prb&fdtnt
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| 12. McLeod |
Confidential Billing Settlement Agreement with Qwest
dated 9/29/00
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SUBJECT TO RULE OF EVIDENCE 408
CONFIDENTIAL BULLING SETTLEMENT AGREEMENT

{Trade Secret Data Begins

This Confidential Billing Settlement Agrisamert ("Agreement®), is hereby
srtered inte by Qwast Corparation ("Qwest’) dnd McLeodUSA, Inc
{"MelacdUSA®) (hereinafter referred o as the "Partlas® when referred (o jointy)
on this day of Saptember, 2000. ;

RECITALS

1. Qwast is an incumbent iacal exchange provider operating in the
states of Arizana, Colerado, idaho, lowe, Minfesota, Montana, Nebrsaka, New
Mexjen, North Dakota, Oregon, South Daketa, Utah, Washington and Wyoming.

2. MclecdUSA is a compelilive fodal exchange provider that will soon
eperate In all fourteen states of Qwest's cperdting region.

3. Whereas bath Qwest and Mcl e&dUSA have ertared into
interconnection agresments pursuart 1o the idderal Telecommunications Act of
1996 (*Act’) under Sactions 251 and 252 of tHat Act, and those agreements have
been approved By the appropriste state commiissions where thase agreements
were fled pursuert to tte Act. Qwest and MeLeodl)SA aparate under those
agreemonts in certain siates, as well &8 variois state and fedaral tariffs,

4.  Disputes betwean the Parties have arisen regarding the
provisioning of finishad services through unbundiad network elamants, and the
provisioning of finiahed service through the UNE platform.

5. in an attempt to finally resaive those issues in dispute and io avoid
deigy ard costly ltigation, the Parbes voluntaily enter into this Confidertial
Billing Setifurnent Agreement to rescive eif didputes, claims and controversias
between the Parties, as of the dute of this Agfeement that relate to tha mattars
sddressed harin, and McLeodlUSA releases Qwest from any claims regarding
the issue oy described here, :

DENTIAL M) LEMENT MENT

1. mwwmmlswmlnwwanm\hetum
of money described below, and Qwast's reiease of McLeodtSA's enrversion
any termination fees sascciated with the chariges 10 a new piatform which is
curently baing created by the Parties. As pirt of the new piatform, Qwest wil
provide %IA arigination, il termination, call duration, ang calf type information to
Meleod ‘ ’
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2 McLaodUSA shall pay to Qwest an amount of 338,500,000 no Iater
than Novembaer 10, 2000. This amount reprekents the charges witich Qwest
claims McleodUSA owes it for conversion from resale to whundled nghwork
elernients, and for termination llabllity sssociated with exising corgacts. -

3. For valuable considsration mentioned above, the recelpt and
sufficlency of which are hereby acknowletiged, Qwesl does hereby refease and
forever discharge the other and the other's associates, ownars, stocknholders,
predacessors, SUCCESsSorE, agents, directors, officers, panners, employees,
represamtatives, employess of affiliates, emplbyees of parents, employees cf
subsidierias, aifiliates, parerds, subsidieres, insurance camiers, bonding
companias and attorneys, from any and alt mafiner of actlon or actions, causes
or causes of action, In law, undar stattte, or in equity, sulls, appeals, petitions.
debts, liens, contragis, agrsermerts, promiseg. liabiliies, daims, affimative
defanses, oMaets, demands, damages, losses, custs, claims for restihtion, and
expenses, of any nature whatsoever, {xed or contingant, xrnown ar Unknown,
past and presert asserted or that could have been asserted or could be asserted
in ary way fejating to er arsing out of tha disputesimatiers addressed hersin.

4,  Theterms and conditions contained in this Confidential Biling
Settlement Agreamant shall incure to the benbfit of, and be binding upon, the
respactive sueceasors, affiigtes and assigns of the Parties,

5. Qwest hareby covenarts and wirrants that it has not assigned or
transfarrad to erty parson eny clalm, or portion of any daims which is released or
discharged by this Confidential Bllilng Seilismant Agreement.

o teaeerinan
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8, This Confidential Billing Settiement Agreement constitutes an
agreement batween the Parties and can only ba changed in 3 writing of writings
execuiad by both Parties. Each of the Prtles forever walves all right to assart

that this Confidental Biling Settlement Agreament was the result of a mistake in
law or in {act :

10. The parties have entered inm this Confidential Billing Setiamem
Agresment sfter confarfing with legal counsael,

11. i any provision of this Confidential Billing Setlement Agreemant
should be declared te be unenforcesble by arty administrative agency or court of
law, the remsinder of the Confidentsl Billing Setemarnt Agreement shall romain
in full force and effect, and shall be binding ugon the Parties herato es i the
irverlidated provisions were not part of thia Cohfidential Biling Settiement
Agreement, .

13 The Parties acknowiedpe and sgrae that they have a legitimate

billing dispute sbout the Issues describad in this Confidential Biing Seitiement

Agresmeni and that the resoiution rssched in this Agreement reprasents a

o e contained n fh s carri bo oo e o alon
issen 3 agreams t used against e

including but not limited to admissions. : ag oiher Pary.

14, This Corfidential Biling Settlemdnt Agreermert may be exacuted In
counterparts ang by facsimila. :
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IN WITNEESS THEREOF, the Pertias have caueed this Confidential

Billing Settiement Agraement to be executed 85 of this day of September
2000.

McLeudUSA (neorporated Owest Corpotation

By: By

Tije: T’rtlc'

Date: Cate:

Appeoved as 1o legal form

JP 2 S 20m

R
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IN WITNEESS THEREOF, the Parties have catusad this Caonfidentia!
Biliing Settiament Agresment to be executed as of this day 247 of Septamber
2000.

McieodUSA Incorporated mnbmb}\/\
o G S ,
He: __EeRSOe THe: __EVE - Whelesale Markef |

Date: ___2/28/00. Oate: —_qavin
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13. McLeod
Amendment to Confidential Billing Settlement
Agreement with Qwest dated 10/26/00




SUBJECT TO RULE OF EVIDENCE 408

AMENDMENT TO CONFIDENTIAL BILL ING SETTLEMENT AGREEMENT
{Trage Secret Data B

This Nneggr’r’went io Confidential Biliing Settlement Agreement
{"Agreement”), is hereby entered into by Qwest Corporation ("Qwest”) and
McLeodUSA, Inc. (McLeadUSA”) (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 inte by the Parties
an September 30, 2000.

RECTALS

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

2. McleocdUSA is a competitive local exchange provider that will soon
operats in al] fourteen states of Qwest's cperating region.

3.  Whereas both Qwest and Mcl.eodUSA have entered Into
interconnection agreertents pursuant to the federal Telecommunications Act of
1886 ("Act”) under Sections 251 and 252 of that Act, arid those agreements have
been approved by the appropriate state commissions where thoss agreements
were filed pursuant to the Act ‘Qwest and McLeodUSA operate under those
agreements in certaln states, as well as various state and federal tarifts.

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

5. In an attampt to finally resotve thosa issues In dispute and to avoid
delay and costy liigation, the Parties voluntarily anter into this Confidential
. Bliing Settiement Agreement to resolve all disputes; tlaims and cantroversies
batween the Partlas, as of the date of this Agreement that relate to the matters
addressed herein, and McLeadUSA releases Qwest from any claims regarding
the issue as described here.

co L BILLING SETT a ENT
1. The Parties enter Inio this agreement in considaration for the sum
of money described below, and Qwest's release of McleodUSA's conversion
and termination fees associated with the changes to a new platform which is
currently being created by the Parties. As part of the new platform, Qwest will
NONPUBLIC DOCUMENT
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provide call ofigination, call termination, call duration, and cail type information to
MeLeadUSA

‘ 2. In the Septemnber 30, 2000 Cenfidential Billing Settiement

; Agreement, McLeodUSA agreed to pay pay ¢ Qwest an amount of $38,500.000

| no latar than Novernber 10, 2000, This amaunt represented the charges which

‘ Qwest claimed McLeod USA owed R for conversion from resale to unbundied
network elements, and for termination hability associated with exisling 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 tater than November 30, 2000,

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

4.  Theterms and conditions sontained in this Confidential Billing
Settlernent Agreement shall insure to the benefit of, and be binding upon, the
respective successors, affiliates and assigns of the Parties. :

5. Qwest hereby covenants and watrants that it has not assigned or
transferred {3 any person any claim, or nerion of any claims which is released or
discharged by this Confidential Bllling Seitlement Agreement.
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8.  This Confidential Billing Settlement Agreerment constitutas an
agreement between the Parties and can only be ¢hariged in a writing or writings
exacuted by both Parties. Each of the Parties forever waives all right to assert

that this Canfidential Billing Settlernent Agreement was the result of a mistake in
law or in fact.

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

11. It any provision of this Gonfidertial Billing Settlement Agreement
should be declared 1o-be tinenforceablid by any administrative agency or court of
law, the remainder of the Confidental Bliing Sewemant Agreerment shall remain
in full foree and effect, and sRall be binding upon the Parties hanetn as if the
invalidated provisions were nof part of this Confidential Billing Settlement
Agreemert - : : :

13.  The Parfies acknowledge and agree that they have a legitimate
biting dispute about the issues desttibed In this Confidential Billing Setlement
Agreement and that the resolution reached in this Agreement represents a
compraomise of the Parfles’ positions. Therefore, the Parties agree that resalution
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. of the issuea cuntained in this agresment cannat be used against the othar Party,
including but not limited o admiasions.

14, This Confidemtial Bifling Settiemant Agreamant may be exeeutad in
courterparis and by facsimie,

IN WITNESS THEREOQF, the Partlas have causad this Confidentlal
Amandmant 1o Confidentlal Billing Sstiament Agresment to be axecuted as of
this day _____ of Octobar 2000.

Trude Secret Data Ends| .
McleodUSA Ineorporated Ccwast Carporation
B By:

Blag. o. T"-s;..,&?,"a\

THia: ‘lc'h"F V_'-le- E:'-i.“l\"" ‘ﬁuﬂ:
Date: _to /fav /acas Date:
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{Trade Secret Datn Begins

of the lssues cantained in this agreement cannot be used against the other Party,
including but nat imited ta admissiorm.

14.  This Corfidental Biling Setflement Agreement may be execited in  °
counterpalts and by facetmile.

IN WITNESS THEREOF, the Partles have caused this Canfidential
Ammritment to Confidential Biling Seltiement Agreement to ba executed as of
this day _____ of Os=teber 2000,

Trade Secret Data Ends} .

Melood USA lnmmled Qwesi Carmparation

By: By lﬂ/’./\
Tule: T _ el 4
Date: el Dale: [17=24- 20
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14. McLeod
Volume Discount Agreement with Qwest dated on
or around 10/26/00




No. 14 — McLeodUSA/Qwest Volume Discount Agreement

Commission Staff requested Qwest to document the agreement listed as number
14, which was the transaction between McLeodUSA and Qwest, that was a focus
of the investigation in Docket No. RT-00000F-02-0271. The Commission, after
negotiations and a settlement among the parties, as well as deliberations over a
recommended decision, issued a final written order, Decision No. 66949, on April
30, 2004 that, among other things, memorializes the terms and conditions of the
McLeodUSA transaction and agreement on pages 6 and 7 of the order; attached.
The final order is the Commission's documentation of the McLeod transaction,
and it serves as the operating document under which Arizona CLECs may
receive the terms of that transaction, specifically on page 56 and Attachment A;
attached.
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Amendment to the Interconnection Agreement that was filed.

In addition to these written agreements, McLeod claims that it and Qwest entered into two
oral agreements, one of which provided a 10 percent discount on McLeod’s purchases from Qwest
and the oth‘ei);‘c;:.ludcd McLeod from participating in Qwest’s Section 271 application. (No. 14 on
Exhibit B) (RUCO’s Section 252 Initial Brief p. 30) Blake Fisher, McLeod’s vice president and chief
planning and development officer, who was involved in the negotiations, testified in his deposition
that in developing the UNE-Star product, McLeod was not satisfied that the pricing was sufficiently
low to justify McLeod keeping its traffic on Qwest's network. 'ﬁms, Qwest and McLeod agreed to
enter into the Purchase Agreements whereby McLeod would purchase goods and services from
Qwest and Qwest agreed to provide McLeod with discounts ranging from 6.5 percent to 10 percent if
McLeod’s purchases exceeded its take-or-pay commitments. (RUCO’s Section 252 Initial Brief at p.
28) Mr. Fisher stated that Qwest did not want to put the discount agreement into writing because
Qwest was concerned that other CLECs might feel entifled to the same discount. In response to Mr.
Fisher’s concerns that the discount provisicm was not in writing, Qwest agreed to a take-or-pay
agreement to purchase products from McLeod. According to Mr. Fisher, the amount of the Qwest
take-or-pay commitment was calculated by applying the discount factor to a projected amount of
purchases by McLeod from Qwest.

Qwest made payments to McLeod pursuant to the Purchase Agreements from QOctober 2000
through September 2001. Qwest prepared spreadsheets that calculated the amount of the payment by
applying the 10 percent discount factor to all purchases made by McLeod during the relevant time
period. (RUCO’s Section 252 Initial Brief at p. 31) After McLeod would confirm the accuracy of
the spreadsheets, McLeod would send Qwest an invoice. Qwest paid invoices for the period October
2000 through March 2001, April 2001 through June 2001, and July 2001 through September 2001.
Qwest did not make payments on the amount that would have been due for the fourth quarter of 2001
because this is when the Department of Commerce in Minnesota began investigating the discount
agreement. Various Qwest emails and notes relating to the negotiations with McLeod and with the

calculation of the discount due are consistent with Mr. Fisher's account of events. Although no

written agreement refers to a 10 percent discount in McLeod’s purchases, Qwest acted consistently

6 DECISIONNO, 06949
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with the existence of such discount.

On November 15, 2000, Qwest and Eschelon entered into an Escalation Procedures and
Business Solutions Letter, in which the parties agreed: to develop an implementation plan; that
Eschelon a;r;;d to not oppose Qwest efforts to obtain Section 271 approval or file any complaints
with any regulatory body concerning interconnection agreements provided the plan was in place by
April 30, 2001; that Qwest would send a vice president level or above executive to attend quarterly
meetings with Eschelon to address, discuss and attempt to resolve business issues and disputes and
issues related to the parties’ interconnection agreements; that Qwest would adopt a six-level set of
escalation procedures that gave Eschelon access to Qwest’s senior. management; and that Qwest
would waive hmltatmns on damages (No. 5 on Exhibit B; Kalleberg Section 252 testimony at p.30)

Also, on November 15, 2000, Qwest and Eschelon entered into the Confidential Amendment
to Confidential/Trade Secret Stipulation in which Eschelon agreed to purchase at least $15 million of
telecommunication services between October 1, 2000 and September 30, 2001 and Qwest agreed to
pay Eschelon $10 million to resolve issues related to the UNE platform and switched access. (No. 4
on Exhibit B; Kalleberg Section 252 testimony at p. 29) In addition, Eschelon agreed to provide
consulting and network-related services and Qwest agreed to pay Eschelon 10 percent of the
aggregate billed charges for all of Eschelon’s purchases from Qwest from November 15, 2000
through December 31, 2005. Qwest also agreed to credit Eschelon $13.00 ﬁer UNE-platform line per
month for each month during which Qwest failed to provide Eschelon with accurate daily usage
information.

Qwest disputed that the purchase agreements it entered into with McLeod and Eschelon are
subject to the filing requirements of the 1996 Act because an ILEC’s contract to purchase services
from CLEC vendors do not affect the terms of the CLEC’s interconnection. Thus, Qwest argued the
Purchase Agreement between QCC and McLeod entered into on October 26, 2000 in which QCC
commits to purchase a minimum amount of services from McLeod, and agreements by the CLECs to
purchase products and services from Qwest or QCC do not include any commitment by Qwest that is
subject to the Section -251/252 regulatory framework. Furthermore, Qwest argued, even if the

CLECs’ purchase agreements were entered into as 2 means of conferring discounts to Eschelon and
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filed herein as well as those filed for approval in September 2002 and approved in Decision No.
65475, shall be available for opt-in upon Commission approval, and that the terms shall be available
for the same 2,°ri°d of time as they were available to the originally contracting party regardless of
whether such agreements are currently in effect.

IT IS FURTHER ORDERED that Qwest Corporation shall provide each CLEC, certificated
in Arizona at any time during the period January 1, 2001 to June 30, 2002, with a credit from Qwest
Communications Corporation, Qwest Corporation, and their affiliates, in an amount to be determined
in accordance with the Attachment A that was filed in this docket on April 19, 2004 (attached hereto
as Exhibit C) and with Qwest’s updated Attachment filed within 30 days of the effective date of this
Decision, as approved by Staff. Upon payment of the credits, a CLEC shall sign an appropriate
release. CLECSs not executing a release may pursue all other available remedies. The amount of the
total CLEC payments ordered pursuant to this paragraph shall not exceed $11,650,000 for eligible
CLECs identified by Staff and Qwest Corporation. Qwest Corporation shall not be eligible for the
CLEC payment. Eligible CLECs shall not include Eschelon Telecom, Inc., McLeod, Inc., High
Performance Communications, and CLECs that have filed for relief under federal bankruptey laws
since January 1, 2001, and have released claims against Qwest. If such eligible CLEC does not
currently do sufficient business in Arizona to use its full credit within six months, Qwest Corporation
shall make a cash payment to such CLEC for the balance of the credit to which it is entitled. Qwest
Corporation shall issue such credits or payments due under this provision to all eligible CLECs
within 60 days of the effective date of this Decision.

IT IS FURTHER ORDERED that Qwest shall file an updated Attachment A within 30 days
of the effective date of this Decision for Staff review and approvat. . '

IT IS FURTHER ORDERED that Qwest Corporation shall submit a written n;.port to Staff
demonstrating payment to the CLECs within 120 days of the effective date of this Decision. Qwest
Corporation shall provide any additional reasonable information requested by Staff in determining
that such CLEC payments were issued in a proper and timely manner. Qwest Corporation shall
submit CLEC-specific information to Staff.

IT IS FURTHER ORDERED that Qwest Corporation shall pay for an independent, third party

=
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15. McLeod -
Purchase agreement with Qwest Commmunications

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




SUBJECT To ruLE OF EVIDENCE 403

Pyurchase Afreemepy '
[Trade Seeret Dets Begine
This

Purchase Agreement (“PA”) is made and eltered into by 20d berween McLeodUSA
elecommunications Services, Ins, and ity subsidiaries and afSlistes (“McLaodUSA™) and
Qwest Commumications Corp. and s subsidiarics (“Qwest™) (collectively, the "Farties™)
effective an the 2% day of October, 2000.

The Parties bave entered in 10 gnter inte this PA w fll.‘-i!im:.md improve their business
and operational aetivities, agreements and relstionships. In consideration of the covenants,
agreamenrs and promises contatned below the Parties agree to the fullowing:

1.  ‘This PA is cacred int bevween the Panies based on the following ¢onditions, whick axe

1.1 This PA shall be binding on Qwest and MeLeadUSA and each of their mspective
subsidigries, affiliared corporations, sucsessors and fgaigns.

12 This PA may be imended or sltered only by writen instrupsent executed by an
authorized represcutative of beth ParGes, .

13 mm,mﬁgmkwyhﬁmmﬁsPA&cﬁveuof
Ociober 2, 2000, in muhiple countmrpants, each of which is deemed an criginal, but all of whick

14 . Unless tenninmed s provided in this section, the injdal tem of this PA is from
the datz of signing watl Decepber 31, 2003 ("Injtial Term"™) and this PA shall thereafier
automatically contizaie until cither paty gives =t least six (6) mouths advance weitten notice of
tepmination. This iz Anenudment can only be inminazed during the kitial Term, ar at my time
theveafier, in the avent af:

1.4.1 amameris) breach of the terms of the Agreements or thix Amepdment
which remains waesolved mad wieompenssted following application of the dispue
resolution provisions of thit agrecpent;

1.42 azmaieriol change in the wiecommunications industry pricing stractuze that
is 30 adverse o MoleodUSA. so 2 to ake this PA useless; ot

143 a terminstion of this oxrtain Purchase Agromment with & Hics effective dat
porsuant to which MeLeosdUSA prehases Produorts (defined below) S Qwese.

15 All factaal préconditions and duies set forth in this PA are, are imended 1o be,
2nd are comsidered by e Partics to be, reascnably rsinied to, and dependent upon each odar.

1.6 If either pagty"s pexformance of this PA or any obligaticn wader this PA is
preveated, restricted or intefored ‘with by cattses beyand such Parties reasonable conmol,

]
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SURJECT TO RULE OF EVIDENCE 408

including bur not mited 10 acts of God, firs, explosion, vandalism which reasopable preesurions
could mat protert 2gainst, suwe or other dmilar securrenge, any law, ordes, reguladon, direcdon,
setion or reruest af aay unit of federal, soate 0F loesl government, at of 2oy ¢ivil or military
awthority, or by nariona) emergencies, surreetions, ots, wars, suike or work sioppage o
veador Snlures, cable ews shoctages, breach or defays, then such party shall bs exeused from
such performancs on A day-lo-day basis 1o the extent of such prevemion, reswistion or
imerferenes (2 “Force Majome™).

1.5 Nnﬁ:hﬂpmywmprésmtmﬁptgm' g of joiudy mexkevng services with
the other, ox market ity sarvices using the name of othey party, withowt the prios writen
consent of he otherperty. T . T

2. Tn considergtion of the sgreepsbnts afid eovenots scx fth above and the entive group of
mmmmﬁddhxﬁms,-mwwmm Crwest, or ope of Its
affiliste corporations, duzing the Inital T of this PA, &t leav $480 million worth of
wleconmanycaticns, enbsnced or infrondon sarvices, setwoek slernents, iptereonpection or
colloention sexvices of slsments, capsiity, tarmdwnion of origination services, swirching or fber
rights {the “Produens™), st prices previcusly quoted by Qwvest, lacluding but not limited. m, on
any produsts oy wpdsted producs for wholesale long distoncs sarvicss prrchased, the bighest
diseomst level gvailable for thee product, sibjert 1o the s of this seatiop, 7.
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2.6  The take or py purchase requircments of thix section me specifically
awdﬁmdmmmmﬁszshmnofMdmﬂﬁkPAmhcﬁtnm .
levels no higher than the races quoted.

. Iconsidetation of the sgreernents md covenams szt forth above and the watire group of
iuvmmddhuzﬁmzdluhuua‘mhmmhsmdmon!yhdng
¥ all such agreemgents aad eovenants we made and are enforceable, Qwest agress

ks te Prodects avaiabis far purchase by MaleodUSA at such rxtes and on such terms end
conditions as agreed.

<o e - der of page intentionally Shink]
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Trade Secres Duta Knds]

Made and envered into on the date written tbove by McLeodUSA td Qwest, -
MeLeodUSA Telecontmunicatinss Qwest Commonicatioas Corp.

Services, Tuc. .

Authasisrd Signetars Anthorized Signtrts
m 2 Flabor I
" Name Printad/Typed ) Nume Print={Typed
Group VicePresidest —
Titde i Tile
October 26,2000 Octoher 24, 3000
Dntc o™ ™
WCmantTO 250
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nmrmmortvmmcgm

Mads avd entcrad Snto oo i dos woritten ubave by McleodUS A exd Qwest,
Md.udnx‘hhum-iuﬂm Qwet Communicstions Carp.

Bareics,

) .. - s 8 .
M% " Nmue £z 2

-y . -

GrecpViesPregidest - EXECs L7,

vy .
Qainbey 26,2000 cipher 26,2000
Dxte Date -
RQual T K5
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| 16. McLeod
Purchase Agreement with Qwest Communications
Corp and its subsidiaries (Qwest buys from McLeod)
dated 10/26/00




SUBIECT TO RINLE OF EVIDENCE 408

e Aore nt
[Trade Secret Data Begins
This Purchase Agreement (“PA™) is made and entered intg by and between McLeodUSA
Teiecommunmications Services, Inc. and itz subsidiaries (“McLeodUSA™ and Qwest
Comrmunicetions Carp. and its subsidiaries (“Qwest™) (collectively, the “Partics™) effecdve the
2™ day of October, 2000.

The Partics have entered in to enter into this PA to facilitare and improve their business
and operational activitics, agreements and relationships. In considerstion of the covenants,
agreements and promises ¢ontzined below the Parties agree 1 the following:

1. This PA is entered into berween the Parties based on the following conditons, which are
a matcrial part of this agresment:

1.1 This PA shall be binding on Qwest and McLeodUSA and cach of their respective
subsidiaries, affiated corporations, successors and 2ssigns.

1.2 This PA may be emended or altered only by written insrument execined by m
authorizad representative of both Putxcs o

1.3 The Parties, mu:ndmg 0 'bc l:galiy bound, bave executed this PA effective as of
Qctober 2, 2000, in muldple counterparts, cach of which is deewsed an original, but all of which

shall constitute one and the same instrument.
1.4, .Unless terminated as provided in this section, the injtial term of this PA is from
the date of signing until December-3 1, 2003 (“Initial Term™) and this PA shall thexeafier

,mnamadcauycomncmm]mhupmygzvtsﬂlﬁstm(ﬁ)mnﬂ:sﬁvmmv. itien notice of
. " termination. ThisuPAcanonlybctc:mmatnd-dmmgth:ImnalTum oratanyumethermﬁzr

in the cvent of

1.4.} amaerial breach of the terms of the Agresments or this Amendroent

which remains urnresalved and uncompensated foliowing application of the dispute
resolution provisions of this agreement;

1.42 amaterial chaﬁéeinthct:kccommmicaﬁomindmyyﬁcingmmthn
isad'«g:rsctonestso as to make this PA useless; or

143 atemminadon of that sertain Purchese Agrcememt with a like effective dats
pursuant 10 which McLeodUSA purchases Products (defined below) from Qwest,

1.8 Al factoal preconditions and duties set forth in this PA are, are intended to be,
andarccnnsxdcredbymeramenobe mmnablynlamdm,nddcpcndmxupouuchothcr

1.6 Ifezth:rparty’spm‘nrmanee of this PA or auy obligation under this PA is
peeveated, resmricted ot interfered with by causes beyond such Paties reasomable control,
mcluding bur not limited to acts of God, fire, ac;:}asimy vandaliere which reasonable precautions

| NONPUBLIC DOCUMERNT
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could pot protect against, starm or other Similar occurrence, 20y law, order, regulasion, dirsstioc,

action or pequest of any unit of federal, state or local goverIREnt, or of agy civil ot military
authority, or by national emergencies, inswrections, riots, wars, strike or work stoppage or
veadar failures, cable cuts, shortages, breach or delays, then such party shall be excused from
such performancs on & day-wo-day basis 1o the extent of such prevention, restriction or
interference (a “Toree Majeure™),

1.8 Neither paxty will present itself as representing ot jointly marketing services with
the other, or market its services using the pame of the other party, withour the priar written
consen of the other party.

2. In copaideration of the agresments and covenants set forth above and the covepants
provided in section 3, all taken as 2 whole, with such consideration only being adequae if all
such agreements and covenants are made and re enforcesble, McLeodUSA agrees to ouake
wlecommunications, enhanced or information services, network slements, interconnestion or
collocation services or elements, capacity, termination or origination services, switching and
fiber rights (“the Produeie™) svailable for parchase by Qanest.

3. In consideration of the apreements and covenas set fosth above and 1he covenants
provided in section 2, all taken as 2 whole, with sech consideradon only being adequare if all
such agreemneais and covensots are made and are enforcezble, Qwest agrees w purchzse from

t
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MecLeadUSA, or oze of its affiliate corporatiogs, during the Inital ‘I::m of this PA, Producs ax
pricas establisbed by McLeodlUSA, subject 1o the terms of this section 3.

31  Subject to the provisions of this section 3, Qwest will purchase quarearly 2
proportional amouns of additional Products W agg=gate no fexx than $15.84 million  ~
berween January 1, 2001 2nd December 31, 2001 and in the gvent the quarterly purchases
by Qwest do niot mert this minkmum, Qwest 2g53es 10 make 2 payment 10 MeLeodUSA,

in 2m AOUNt equal 1o the differencs herween actual purchases and the mroportional
arount of the minfmurm. :

32 Subject to the provisions of this section 3, Qwest will purchase quarterly a
propertional amonns of additional Products to aggregate 0o less than §13.32 million
between Janusry 1, 2002 and December 31, 2002 apd in the svent the quartcrly purchases
by Qwest do Bot meet this minimum, Qwest agrees to maks 2 paymeant to McLeadlUSA,
in 6n smennt equal to the difference berwesn actual purchases and the propentional
amotnt of the minimum.

33 Subject to the provisions of this section 3, Qwast will purchase quarterly 2
proportional amount of additional Products to aggregate no less than $19.92 million
between January 1, 2003 and December 31; 2003 and in the eveat the quanedy purchases
bwawtdcth&ismh;imuﬁ,‘memwmakcaplymmchLdeSA.
mmwmm‘h&ﬂaﬁmmmmnesadmmwﬁmﬂ
amonnt of the minfmmy. T T T :

-my iy

34 - The minitnum

smam purchase requirements provided in this Atmchment shall be’
adjusted proportionally for each of the following which oceur:

341 Areductiohin-the fates for suy of the Producs,

542 - Acdyofthe Products arc zo longer offered.

. : 343 Any substaimial increase or decyease in the operations of,
tncleding but not limited to the scope or gsography of sexvices aﬁ'ered by, McleodUSA.

3.4.4 imy delay in t!jsdelivety of an ordersd Product.

345 - Anyoutage of State of “out of service” when Praduets have
been ordered or regquested. - R

3.4.6 The business of Qwast or McLeodUSA. is prevented, restricted
or interfered with by 2 Forcé Majeure.as described jn section 1.9.

3.4.7 Changes in technology «liminating the need for certain services
provided by McLeodUSA. - '
3.5  The Parties will meetto distuss ali proposed changes in requiremers or
1)
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FSYTICRIS PUITURRL 10 this 56U0C 3, aad ¥l yesolve 22y dispues pursiant to Sszelarion
Procsdivres W be drveioped by Mok Parizs, befzce any paymens or choage in requircmenc i
Jade

[Remeizdzr of pige imeicoally blomicd

Texde Sccru: Dxia Enasj
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Made snd entered fnto on the date written above by McLeodUSA nd Qwest.

MeLeadUSA Tslecommnnieations Qwsrt Communications Corp.
Serviees, Inc. g

a‘“&‘%—t&‘
Anthorized Signetzre . O Authorized Signamrs

Blak= Q. Pisher Jr.
Name Printed/Typed R . .4 Name Printed/Typed
Croup Vice Presidont
Title . Titlc
October 26, 2000 ; M 2000
Dazo ’ Dete
RQwasW IO 02500
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Made and entered ime on the datz written ahove by MclaodUSA and Quwest

Mcl,eadUSA Telesommupicationy Qwest Communications Corp.
Serviey, Inc,
Authorized Signatore Authorieed Sigmatie
Blake O Fisher Jr 6(@ Y o Cﬂﬂ."ﬁ’
Nune Pristed/ Typed ' Name Priced/ Typed

Viee _Ex=G . p
Tile Tiole .
Qsober 26,2000 Oeighrer 26,2000
Diim Dixtn

ROQuansTOFI ST
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- 17. Electric nghtwave
Confidential Settlement Agreement and Release w1th
US WEST dated 6/16/99
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L Purpose of Agreemant

T} .Zs Con.':écnu l Sprlemeat Aprerment and Baiease (hzrcafrer 2 greemeal’) i
in

oF this 10 day of At A e}
. :an-.'s, S, efiilizies, cwployess,

, tocluding but rot limited 10 &
'L and E‘.... e Lighbwave, Ing,

=) 1o effent a comnlcte ::.

S 'Eal Cc.m'::un:\'.:.'.:o.s Izc
a

,u.c-:s, dirsctors, suzzessess, oisigss, pasents and svbs.f"ﬂ
A 1

559, by and betwesn U § WEST,
[

princr2ls, oiTiears, dirscle: TS,

32l el its ozzpta, of filia TS,

.
- v
5 Qaliz
-

Ninal sottlemant of all dispumies

%

.'
a:tioz; i ing betwgan U S WEST and Elestris Ligitwave as sa

i, Deseription of Lawsuit

A Electsic Uinhtware has Fled a lawsuit n;'.v tsiUS WES . inthse Jnited

Suney Disuisi for ihs Wesicm Districr of Washingtan 21 Seaule, cause No. Cy7- 1073.’.’. ’
n _~_.n.. “Lusmuie™), a.l..:-:;r.;; hat 17 S WEST vielated 'cd:r..s pipd stz antimost laws
sud other statz stabibes end guats comuion izw by, ainoiy viker things, ilegally

yray aliziag i lusal swiehed cecess fmarkers fn Seat'e, ¥askingten; $-'* Loke Ciy,
sk Periand, Orezon; Hoize, [daky; and, Phoenix, Arizons, P...‘o"rl.c claims in the
Lowsuitwers arited iz February, 1999 2ad a- ; waid was givea to Eleciric Lightwave
{neruedicr the “2uitrtion™). Cartaln ciaims romain in 122 Falzre) court action.

3. U8 WEST kas deniud e 2llerations mes
Pty L 1he matier,

therein 2aad kas denied

C. inorder to avaid the tnueriainty, ext en ant delay nasaciated with
1 M.\icn, 2ad beczuse u sailamant of the Lawszwll as d er claims o: dicpules -
Tt asey

=a Flacwic Lightwavs ase U § WEST as h\.n..g Car .-.c'xb‘.ci 'tnﬂcth.-:r the

Faies™) is In the best intersess of the Partics, the Parties desiz= o erd the Law:uic,
El. Terms of Samlement 254 Ruieass

A. Taoms ond Ralerse.  Ferand in consideration of one doliar {3).G0) and
cther good 224 valuable consideraticn, Eleewie Lightwave releases, acquits, and ferzvee- :
¢aharpes U8 WEST frum uny amounts owed as a resul? of the Arbilcation and for al{
claims, dzmands, causes ofaction, and Lability, of 2ny kind or nanire whatsoever,
mcluding attensey fees and costs, whether known or vake own, equitable ot legal, oriricg
frora any of the ellegasions ’nr.mrz thz basis oF the Laweuit '-r-.! occutting up v 1Ye dare ’
ol this Azresment Elesiie Lightwave egrees that it will nut asseriwny tloim or fite any
tsnal action befuse any coum, agzaey o c:gul-xlo—v tocy af any stte e belore the Federsl
Commerdeaifors Corns i m tiat arres fam oe could have beea asszned based on any
u{ the zitegations forming = basis of the Lawsuit eraiusting up o the da

S g

e ane of s
kL.::"r.e:,t Forard in earsiduration of the dismissal of the L:msutt with prajudice, U S

TET reloaszs, sequite, u.'«l 'urc*rr't*lscharues £ieetde Lighivwevs f.-cn :-»._y axg el
claims, deinends, couses ef scion an YHabiiity of any Sird cr ez, o witialspever, whather

XIOWE 0T WeXNowT, anising rom any of the a!l-*ganuns eaning e t‘:ms of the Lawsuit,

it - e




() Withia thirty (30) days of the date of this Agreement, Electiie Linluwave
and U S WEST will enter ii1t0 aa eighteen (18) month “wke or pay”
Services agreerent having a total value £ $29.7 million. U S WEST wiit
ray Llectric Lightwave the tota] amount due under e take or pay
egrecmet in Six (8) equal quarterly insialiments of $4,975,000 cach,
commencing Sepiember 30, 1999, apd continuing on the last day o feack
sueeeeding quaster unti} paid in full, Appendix A, which |5 attacked ¢
this Agreeiment sind incorporaled herein by re ference, contains a list of the
Elccuric Lighiwave sarvices and the prices for those services st are to be
included in the 1ake ur pay agreement to be entered into betweern the
Panies.

23 Recauss of confusion over the ending dute, U S WEST and ilectric © .
Lightwave 2gree to extend any interconnection agrzements botw *:n thiein
in the states of Washington, Ltah, Ocegon, Idahe and Axizora, that cxpirs
en or befare Seprember 30, 1999, to Septzmber 30, 1999, subjcet v 1ge
foliowin, ;

6] ol Liability of U 5 WEST to Blectric Lightwave Cor recipraca,
. compeasatian threnghout such extznsion period will be capped at
$3,630,000.60 per mont: for 2! sates in total tubject (o anv
dovmwer! adjustment ordared by regulatory cormissions;

() beth pariics may cantinue any exisiing advpeacy coucerning:
reciproeat compensatian before any sats reguletory commission
ard will B2 hound by the fipal cutcome therein: av 4, the

. . seftfzaznt ef dus (ssue shall nat be carsidered, or used s evidence
ofany weiver or estoppel of richts 1o assert conirary pesitions;

() both pasiies will continne 10 negotise for replacement
interesnncction agreements in the siates listed HOOVE.

B, Comnremise. The Parties agree that this settlenient is the compromise of
disprted and unliuidated clalms and that payment by U § WEST s vot an admission of .
liability or vrongdoing and that reccipt ol payment by Flectric Lightwave js not a
canazasion that its claing sre lexs of cthr than completcly merizosions.

C.  Exisingand Fuzure Damages. The panies undesstand and agree that, in
>rder (o avoid T uneeriingy, expensa, and delay of continued it sation, the mmo.gnt paoid
and reccived pursuant to the ‘erms of this Agrecment is given and aceeptesf st on'y for
damages that are now knowa to oxist, but ~fso far any domages that may crise ar geve foa
' e furure sad which ave enteent’y uiknown arising from the factual allegationg
{fortng e basis of the Lawsuj,

ta

T W T % ard e A g g
4 ot debloraa, ot v w e
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F. Zismissal. Upon exseuicn of this Agreemanl. the Partics direes taeir
shemeys o promptly file o dismissal with projucice of ehe Lawsuit described in
racagrinh H{A) ebave, and 113 rolmed appeal 1o the Ninth Clezuit Coust of Appeals; each

eiree s

rurnte o pay their vva eosts and feeos

(1 Aurioilzatiog. The Pariss cavepant and represent that they aes filly
wihavisad 9 enter inte ond excetsd this Agrecment,

i




i Erforeeahilitv. 1I'ang aspact of this Agroement is found llegni or
uecnforcendle, all remaining previsions of the Agrecment shall remain enforeenble. The
Paries agree thar the arbiizatoe or court should sever oc re qsc woy iHeanler
“nenforezable pro-.mon and inerpret end caforee that provision wd all remaining

=

rrovisians of this Agrevnert in 2 manner that gives effect 13 the intent of the Purtizy.

kX Exucution. ‘This Anreement may be vxecuizd in ene or more coun \Merparts,

each of which shall he deemed an original, but all of which irzether constiuis one and
e srec fnsiannent, dinding on the Partics,

I\ Lotire Awreninem. The Pasties acknowledes that no promise, indusement
or pgroement 63t Cxgresscd herein bas baen made to them, that s Agreement comlzing
e entire socetient botwiesa the Panies, and that the tenns ef this Agreement are
soauactual and nota mers reeiwl,. Any moaitieation to thii Aorcement must be § in

sriting and siveed by hoth Pagtics o be eifective,
e Veduntacinzss a4 Einafiry, TH PARTIES HAVE READ THIS
AGREUMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT FREELY AND
VoL ARILY. sh‘ Pastics acknowledze that they have Bad the opporiuaity lo
Jisvuss the tenms of thix Aurcement with \heir uitors cvs aed rapeeseut that this
Agpreemest is execuied with the knowledge, consent and appreval of their atiorneys,

.-

N DndemiZeation. Clestds Lightwave s uraes 1o imigianiv U8 V\'L\‘T
- wneunts U § WEST kecomes ablizated o pay 3s a result of faw sum brought b

P lg:.‘lrn Ligiiwave shugcholdurs concerniny this arreoment sod 1w sisemg u;_,




URISIIL WEISUI UF PRY U 3 WED S tecs and césts. U S WEST will cooperate in defense
of any such fawsuits.

wid




{78 WEST, INC.

.

. WA WO N AN O
Sviemea D. Tryjilln -
Chpeman, President and Chiel

iExecwive Oflicer
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CONFIDENTIAL BILLING SETTLEMENT
AGREEMENT AND RELEASE

1. Purpose of Agreement

This Confidential Billing Settlement Agreement and Release (hereafter “Billing
Settlement Agreement™} is entered into as of this 36Z%day of December, 1999, by and
between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates,
employees, principals, officers, directors, successors and assigns (hercafter ‘U S
WEST™), and Electric Lightwave, In¢, and all of its agents, affiliates, employees,
principals, officers, directors, successors, assigns, parents.and subsidiaries (bereafter
“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.

1. 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.

1J § WEST has denied any responsibility to compensate ELI for such internet-related
traffic as local traffic under the reciprocal compensation provisions in the Parties’

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

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

Confidential Billing Sertlement
Agreement and Release
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Confidential Billing Settiement
Agreement and Release
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EL! has filed natices of its intent to opt-into the following existing interconnection
agreements.

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

ELI also has anempted to opt-into U S WEST's interconnection agreement with
International Telecom, Ltd. in Oregon. U S WEST has declincd to permit such opt-in
and ELI filed its “Motion of Electric Lighrwave, Inc. Requesting Immediate Approval of
Interconnection Agreement Pursuant to Section 252(1} of the Telecommunications Act” in
a procceding 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 § 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 § 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 litigatien, and because a settiement 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 hereinafler described, is in the best interest of
the Parties, the Parties desire to resolve the Existing Disputes pursuant to this Billing
Settlement Agreement.

L IH. Terms of Billing Settlement and Release

Dismissal of Pending Proceedings. ELI will obtain the dismissal with prejudice of the
ELI Complaints in the states of Oregon and Idaho as identified on the attached Exhibit A.
U § WEST will ebtain the dismissal of the Utah Appeals, the Oregon Appeals and the
Oregon Counterclaim. With respect to ELI’s claim for reciprocal compensation brought
in Arizona, U S WEST agrees to obtain the withdrawal of its Petition for Reconsideration
filed with respect to the Arizona Corporation Commission’s November 2, 1999 order
entered in Docket No. T-01051B-98-0689, in the event that such Petition for
Reconsideration has not been denied, and will not further appeal such order. ELI agrees
that U S WEST’s performance hereunder will fully discharge and satisfy U § WEST’s
reciprocal compensation obligations arising under such order to ELL U § WEST also
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will withdraw its claim in the Idaho Arbitration. It is the Parties’ intent through this
Billing Settlement Agreement to dismiss any actions relating to reciprocal compensation
brought by either party arising out of the expired or existing interconnection agreements.

3.2  Billing Settlemment and Release. For and in consideration of one dollar (51.00) and other
good and valuable consideration, and except as provided in this Billing Sertlement
Apgreement, 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 nawmre whatsocver, including attorney fees and costs, whether
known or unknown, equitable or legal, anising 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 lo the applicability of reciprocal compensation for intermet-related traffic,
including the rate element(s) for reciprocal compensation for intemet-related traffic,
between the Parties through and including the month of December 2001. For and in
consideration of the dismissal of the ELI Complaints in Oregon and Idaho with prejudice,
and except as provided herein, U § 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 atlegations forming the
basis of the ELL Complaints, or arising from or rclating to the rate element(s) for
reciprocal compensation for internet-rclated 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 § WEST and ELL

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 intemet-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 EL]. The payments will be
made as follows: $12 million shall be paid within three business days (excluding
Decemnber 31, 1999 and excluding the date of execution) of execution of this Billing
Settlement Agreement. The balance shall be paid on or before January 14, 2000. Further,
notwithstanding anything to the contrary in the Parties” existing interconnection
agreements, or in any new interconnection agreements entered into between the Parties
covering the ime period of January 1, 2000 to December 31, 2001 (collectively hercafier,
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 Partics’ agreement to pay reciprocal compensation at the below-listed rates
is based upon the comprehensive settlement of their Existing Disputes, as well as future
disputes, as described in paragraphs 2.1 through 2.7, and 3.1 hereof, and such rates are
agreed to in consideration of the scitlement of all such disputes. The rates to be applied
are as follows:

3o0fl2
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3.5

Usage for Time Vaice traffic Internet Related Traffic
Period

2000 Effective contractual rates as | .001 per minute
modified by commisston order
January 1, 2001 to | Effective contractual rates as | .0007S5 per minute
June 30. 2001 modified by commission order

July 1, 2001 1o} Effective contractual rates as { .00065 per minute
December 31, 2001 madified by commission order

Fagtors for Pavment of Internet-related Traffic. Thc Parties agree to apply the following
factors for the payment of internet-related traffic:

3.4.1 Factor for payment from UJ S WEST to ELI. Payment of interpet-related traffic
by U S8 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 1o true up any differences between what has been
paid and what is owed under such adjusted rate. The initial six-month period of Janvary
1, 2000 to June 30, 2000 shall not be subject to adjustment.

3.4.2 Factor for pavment from EL]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 8 WEST for the period January 1, 2000 through June 30, 2000. U S
WEST and ELI will adjust this factor each quarter thereafter based upon mutually agreed
upon traffic studies, In the event that an agreement is not reached on a timely basis, the
Parties will continue to pay reciprocal compensation at the existing factor until agreement
is reached. When a factor is adjusted, such adjustment shall be effective as of the first
date of each respective quarter and the Parties agree to true up any differences between
what has been paid and what is owed under such adjusted rate. The initial six-month
period of January 1, 2000 to June 30, 2000 shall not be subject to adjustment.

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

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

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

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

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

internet-related traffic, provided, however, that the Parties shall not assert the invalidity
40f12
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of the Interconnection Agreements or the terms related to reciprocal compensation. for
intemet-related traffic provided for by this Billing Settlement Agreement, and shall not
seek payment from each other of reciprocal compensation for internet-related traffic for
the time periods covered by the Interconnection Agreements and any amendments, other
than at the rates, and under the terms and conditions provided for in this Billing
Settlement Agreement. The Parties agree to commence good faith negotiations, no later
than 60 days prior to the termination of this Billing Settlement Agreement, regarding
appropriate rates terms and conditions, consistent with federal and state law as it exists at
that time, to govern reciprocal compensation arrangements between the Parties
immediately fallowing the termination of this Billing Settlemnent Agreement,

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

Parties’ rights and obligations, if any, to pay such compensation after July I, 2001 wilt be
as if this Billing Settlement Agreement did not exist,

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

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

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

372 The Parties agree to meet on or around April 1, 2000 to address trunking jssues,
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 peried prior to December 31, 1999 and no additional payments shall be
due and owing from U S WEST to ELI for DTT for such period.

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

3.11

ELI's Pavments of DTT and Reciprocal Compensation to U S WEST for all Periods Prior
to QOctober 1, 1999. ELI agrees to pay U § WEST for all outstanding rectprocal
compensaton 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 Scttlement Agreement
(excluding December 31, 1999),

ELI's Pavment of Reciprocal Compensation and DIT 10 U S WEST for Octoher 1. 1999
through December 31, 1999. ELI shall pay U § 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 sct 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 §
WEST by January 31, 2000.

Limitation on Liability for Payment of Reciprocal Compensation. The Parties’ agreement
to pay reciprocal compensation under the Interconnection Agreements shall not be
construed as an agreement to pay reciprocal compensation for internet-related waffic afler
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 adminisirative, 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 Settlerment Agreement

ELI's Pick and Choose Rights. After the effective date of this Billing Settlement
Agreement, ELI may continue to exercise its “pick and choose” rights, as set forth in
Section 252(1) of the Telecommunications Act of 1996 with the following exceptions:

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

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

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

Settlement Agreement with respect to existing and future interconmection agreements
prior to June 30, 2000,

3.11.3 Notwithstanding the foregoing, ELI may tcrminate 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 and/or the amounts of reciprocal compensation owed to each of
them under their prior, existing and potential future interconnection agreements covenng
the period through December 31, 2001. The terms and conditions contained in this Billing
Settlement Agreement for internct-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 1ssues and may not be used by one party against the other party in any forum.
The Parties agree that this Billing Settlernent Agreement is the compromise of disputed
and liquidated billing and other claims and that payment by U § 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 agres 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 Agreerent is given and accepied 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 EL] Complaints; provided, however, that the Parties
do not waive the right to dispute the accuracy of billing rendered, for perods 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 Setilement 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 § WEST in the states of Washingtan, Oregon,
Arizona, Idaho, and Utah. In addition, this waiver does not apply to traffic that has been
inappropriately chayacterized and billed as toll traffic, but in reality is local or intemet-
related traffic.

7of 12
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3.16 Dismissal. The dismissals and withdrawals set forth in paragraph 3.1 hereof shall be filed
or submitted by the respective Parties as soon as is practicable afler execution of this
Billing Settlement Agreement, and in no event later than 15 business days afier such
execution. U § 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 ELT has
made the necessary filings to obtain such dismissals. ‘
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Enforceatylity. 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 wnenforceable 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_ Finalitv. THE PARTIES HAVE READ THIS BILLING
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT
FREELY AND VOLUNTARILY. The Parties acknowledge that they have had the
opportunity to discuss the terms of this Billing Settlement Agreement with their attorneys
and represent that this Billing Settlement Agreement is executed with the knowledge,
consent and approval of their attorneys.

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

Billing Settlement Agreement not Limiting Parties’ Advocacy Rights. The Parties agree
that they are free to pursue before the FCC, any state commission, before any judicial or
quasi-judicial body, or in any arbitration, any position regarding the payment of
reciprocal compensation for internct-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 intemnet-related traffic for the
time periods covered by this Billing Settlement Agreement, other than at the rates, and
under the terms and conditions provided for in this Billing Settlement Agreement.

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

Eacsimile Signature Pages. The Parties agree that this Billing Settlement Agreement may
be executed by signatures transmitted via facsimile with the original to follow by
overnight delivery within 24 hours, and that such facsimile signature shall be valid as if
an original.
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Signature page 10 Billing Settlement Agreement between U S WEST Communications. Inc,
angd Eleciric Lighiwave, Inc,

Electric Lightwave, Inc U § WEST Communications. Inc
W v B dI
Signaiure Signature

Chairman, President and
Chief Executive Officer

j}:;.-a-me Prinled or Typed Namc Primed or T)’ped -
Selomon D. Trujilloe

Title Title .
1/3/2000

Date : Daie
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Signature page 1o Billi
and Electric Ligshtwave C.

Electric Lightwave, Inc.

)
S cearE

Narae Printed or Typed

PR\ SENT

Title

)ajac%ﬁﬁ
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Settlement Apreement between U S WES

ommunications, Inc.

U S WEST Communications, Inc

Signature

Name Printed or Typed

Title

Date
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EXBIBIT A
ARIZONA

Before the Arizona Corporation Commission

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

Docket No. T-01051B-98-0689

CREGON

Before the Public Utility Commission of Oregon

Electric Lighrwave, Inc. v. U S WEST Communications, Inc.
Docket No. UC 377

Before the Public Utility Commission of Oregon
In the Matter of the Intercomection Agreement Berween Electric Lightwave, Inc. and U § WEST
Communications, Inc. adopiing 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 1daho
Docket No, T-99-16

UTAH

Before the Utah Public Service Commission
In the Matter of a Complaint against US WEST Communications, Inc.
By Electric Lightwave, Inc. Requesting the Utah Public Service Commission

Enforce an Interconnection Agreement between Electric Lightwave, Inc. and U § WEST
Communications, Inc. Docket No. 98-049-36
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Amandment No. 4
1o the Confidential Billing Settlament Agrsement and Releass
batween
U S WEST Communications, lnc.
and
Electric Lightwave, Inc,

This s Amendment No. 1 CAamandment”) to the Confideniial Bllling Settlemant Agreament
and Ralease bstween U S WEST Communications, Inc. and Us subsidiaries, agents,
affiiates, empioy=es, principals, officers, ditectors, successors ang assigns

(U & WEST") and Electric Lightwave, Inc., and alf of its agents, aflifates, employees,
principals, cffleers, directors, successors, 3ssigns, parems and subsidiaries (ELIY)
{tagether, the “Parties”).

RECITALS

WHEREAS, U & WEST and EL! entsred inlc 2 Confidential Bllling and Setlement
Agreement and Release (“Agreement’) on Degember 30, 1888, and;

WHEREAS, the Parfies wish to amend the Agrsement to seftie past disgutes and further
clarify the rights and obligations of the Parties,

AGREEMENT
NOW THEREFORE, In zonsideration of the mutual terms, cavenants and -conditions

cantained In this Amendment and ather good and valuable conslderation, the receipt. and
sufficiency of which is hersby acinowledged, the Fartizs agree a5 follows:

- Amandment Tenms

Madify 2.7 to read:

In Tight of the Parties’ desire to rescive their current bilfing dispute over the payment of
reciprocal compensation, eompansation for LIS Twe Way Direct Trunk Transport and LIS
Entrance Facilitles, and Switched Access and Market Expansion Line ("MEL") Charges
reiated to Interim Number Portability ("INP7). and in order to avoid the uncertainty,
expense, and delay associated with pending and anticipsted [itigation, and because a
spttiement of the Bl Complaints, the Wah Appeals, the Idaho Arbitration, the Oragon
Appaals, tha Arizana Petition for Recensideration, the Opt-in Proceeding, and ELI's
patential claims for reciprocal compensetion under the agresments &k has aelected 42 opt-
into (collectively refarred to ae the "Existing Disputas™) as heminafter deseribed, is In the
bast interest of the Partics, fve Partles desire to resolve the Existing Disputes pursyam ta
this Bliling Settlemernt Agresmerzt.

Agril 10, 2000/madPathastammIMT doc Page 1
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Madify Paragragh 3.2 to /eatt

Billing Seftiement and Ral?;a. Fer and In cansideration of one dollar ($1.00) and other
gnod and vehmble coneldwrmtian, mnd excagt a5 provided In thie Slling SetSermont
Agrasmont, ELI relmases, acquits, and farsver diacrsrges U § WEST from any emounts
owed == a resuft of the BLI Complalnts and for al) clalms, demands, =auses of action, and
tablity, of any kind or naturs whatsoever, including atomeay fess and costs, whethor
known ar uninawn, syultable or legal. arisirg from any of the zlisgztlens forming the base
of the ELI Complsims, togather with a!l dsims, demands, causss of aclien andg liabllity of
any kind or rahre whatsosver, whather known or unknown, anising fram or ralating in:

{a) the applicabiity of mcipmeal compenantion for intemet refaied (rafMe, Induding the
rata elemam(s] for reciproos! compensation Yor Intemmst related wmffic, mng
compansation for LIS Twe Way Diredd Trunk Transgert ond LIS Bmrance Faolities
hetween e Parfles throtgh and including the manth of Jups 2001 ar Dessmbar,
2004, as appilcable per Paragraph 3.8; and )

(o) the payment of Switched Accass and MEL chargas relatad to INP for the period set
forth In Paragraph 3.3.3, .

For and In coheidaration of the dismissal of the EL{ Camplainis in Qregon and ldahp with

prejudice and ELI's forthar agreements as seat fortn hereln, and except as provided herein,

U S WEST maisases, acquits, end forever dlsenerges ELl from any and all claims,

demands, causes of actinn and fiability of any Mnd or nature whatsoever, whathsr known

or upknawn, afsing from any of the allrgations forming the Fasls of the BLI Campiaint, or

ar=ing from or relating =

{<) tha rto elemanys) for meiprocal comeenseticn fur intemet relaed toffie, and
compeneatian {or LIS Two Way Direct Trunk Trenaport and LIS Sntrance Facliities
batween the Parties through and nciuding the month of Juns 2009 or December,
2001, as oppiicatie par Parsgraph 3.68; and. .

{4} the paymsm of Switched Access and MEL charges relaiad ta INP far the periad st
forth In Paragraph 3.3.3. : :

Exespt for Switahed Access related o NP, this ralief doas not apply to imLATA ol
wutlc exchanged batwaen U S WEBT and ELI.

Madify Baregraph 1.3 1o maad:

Seftiems asurts, |n order o oveid any fulure gispuies and Rigaton and the cosis
ﬁ%ms—um liigation on the issues of reciprocal eampeneation. hatwesn the
Partlee a it applies, or dassm't 2pply 30 Intarmat related treffic, compansation for L& Twe
way Dirsit Trunk Transport and DI Entrance Facllfies, ard the payment of Switched
Anecss and MEL chatpes telated fa INP, the Partiax agree to the following provisions:

3.2.1 Rexpeciing the payment of recigrocal ompensstion and LIS Twe Way Oiract Trunk
Traneport, U B WEST sgreas to pay $15.5 milhon 1o LI The peymant wit b made as
{oloem: $12 millen zhetl be puid within three busingss days (exuluding December 31,
1908 and sxcluding tio cale of exesution) ef execulian of this Billing Setiament
Agresmermt.  The bolxnes chall by p¥d on or balg Janwary 14, 2000 Furthar,

Aorl 18, 2000 msd/PelnemIET.O00 Suge X
=2 PR ERT




ncwithstanding anything to the contrary in the Parfies’ exsting interconnection
agreements, or in any new imersonnesiion agreements emered Nt between the Partzs
covering the time perfod ending December 31, 2001 (=oflectively heresflar, T
Intereonnoction Agraements™), the Parties agree that they wil pay each othar reciprocal
czmpensation, to the externt applicable, and an ths pasis 6a: farth In the chgr‘t below. The
Rarties’ agresment to pay raciprocal compensation at the below-isied rates is based upan
the comprehersive setfement of their Existing Disputes, as well as future Zisxutes, as
ceseribed in paragrazhs 2.1 through 2.7, and 3.1 hereot, and sush rates are agreedto in
cersideration of ths setiement of all such dispuies. Thz rales to be apphed sre as
fallows: :

Add o Paragraph 2.8 (following the Rate Chart):

3.3.2 Hszause a: least 30% of the traffic defiver=d 18 =Ll from U & WEBT is currerdly
niernet related traffic, the Parties {urthar agree that far pufpeses of Zetsrmining reciprozal
scmpensation payments for nan-internat relatad traffic, ELI's switch will be wrem=zd es 3
tandem, and U & WEST shall pay ELl reclpracal compsnsation on hon-mems? related
wafic azcardingly under the effective cortractual ratea. The Fariss agree that U S WEST
wiil not be obligated o pay tandem rates far suzh non-intemer related traffiz to the exant
the minutas ex=eed 15% af the totml trafic defiversd w ELl by U-S WEST.

3.33 The Panies agreement te pay for Switched Access and MEL charzes related tn INP.
as eet {orth below |s based upan the comprehensive settlement of their Sxdsting Dispute
rugarding the same, as well as future disputes, gnd suzh payments dre agresd to in
considarafien of the seftiemam of all such Jdisputess, -

The Parties agree {o uss the formula set forth on Exhibt B {o determine revenue to be
passed through to ELL as intar-and imrasmte Bwitched Access compensation under the
applicable pravisians far INF In the intercennection Agreements between ths Pares. .
Nobwithstanding the terms of thess Intercannestion Agreements or this Agreementthe ™= -
provishons cantained In Paragraph 3.3.3 of this "Agreement ralating to the’ paymem for
Switshed Access and MEL charges related to INP will terminate two years fromn the date.g - -
signes copy af this Amandmen? is receivas by U § WEST ({tha *Effactive Dats* for 3.2.3),

ELY may request @ final Trus Wp thirty days pricr io tha tarmingtion of this Paragmph 3.3.3,
based upan the agreed to forrnuta in Exhibit 8, for any numbers ported in end offices tat

hava hot canveriad toa LNP as of the Effe=ive date of this Paragraph.

The Swhcohed Ascess rate elements ars idantifisd intha U B W_EST’ Switched Access Tariff.

U S WEST will use ARMIS data to detarmine the averags MOW by jurisdiziion. ARMIE
dzta is wpdatad on a yearly basis.

The number of ines to be used In tha formula is axtrazted from the U S WEST cerparats
gata warghause and the clcutation is done on 3 monthly basis to ardve at the 1mal tue
up dollars. This dewebass cantains billed Infermatien for posted ordars,

Intemet senvice provider taific h2s been excluded Sased upon & number provides by Bl
o U § WEST.

Azrl 10, 2o0WmEYRataeam MY, dog Fuge 3
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U S WEBT and ELI have met and have zgreed to true up ‘he outstanding talanca tha: EL)
currertly owes U S WEST for MEL chargss, which will be oifset by the amount owead by U
& WEST for Switched A=zass on the fines that have been ported. ELI and .

U § WEST agree that the Access Charpes owed to EL| are $88,351.00, and the
sutstanding MEL charge talance owed 5 U S WEST, as of May Z5, 2000 are
5171,121.83. U S WEST will, wpan reselnt of this Amendment, ereditELPs aczountin the .
_amount of $88,531.30, and ELI agrees to make immadiam payment to U S WEST of the
ameunt of 572,770.83 ($171,121.85 [pes $38,351,0C). ZL) agrees ‘0 pay all future MEL
chargas when propery bifled on & fimely basia,

Modify Paragraph 3.5 by inserting & new peragraph braak before the last sentence and
adding g new sermence:

The Parles agree {o commence good faith negutlstions, no later than 80 gays pricr to the
terminafion of this Billing Setiement Agrsemem, raganding appropriats rates terms ard
condltions, consistent with federal and stete law as it exists 8t that time, to govem
reclprocal campensation arrangemeats tetwean Nz Parties immediatwly foliowing ths
iamination of this 8iing Settlement Agreement. The Parties further agree that, in the
event the Partiea cannat agres Upon B resoiution ta the issues consister with federal and
iAo law a5 # exiers at that Yme prior to termination of this Bliing Settlement Agreemant,
the Parties will seek to resalve the dispute In accordance with the Dispute Rssaluten
nrovisions of the imerconnection Agreements cetween the Pardes In effext ai the tima.

Replace the last sentencs of Parag{zph 16 torpan . .

“The Partiss agres that paymeant at en interim rats af 0:00085 per minins for Imgmet 2.
Relatad Traffic Will be"applidd for 8 Six (6) mornih petiod fallawing Either Jurs 30,°2001 %

sither Fany,eleciE 18 terminats this Agraement 35 et fanhin this Paragiraph or at thie:

“axplration of #ieAgreement BA Decomber 31,2001 :This interir rat3 for the peradEns-
“followlng Bither Yufy 3{£200%: 8r tanudny 1, 2002F G8:apnlicable 6 BUbSct to’ any Sfeaives:
ection, ruling’ar determination by the FCC, Biate cammisSions; Congreas. states ¥ 15urel
Iegistatirés, ‘arbirator,'ar Eourt. > Surch INtEAT . Faymants Will be SUbeCttD trus up.based & s .
upon the Disputs ‘Resciution provisians of the'intertonnzction Agreemants and/or.any.s -
effeciva aciion, ruling or detarmination by the FCC, stzts tommisslons, Conigress: gtata’ ~
lagislatures, arbiirator, or court During this pericd the grevatiing Party.in 2 true Up will be
antitied to interest which will be calculated at an annual percartage rate of 12%.

Modify Paragraphs 3.7.1 and 2 7.2 In read:
The provider of ths LIS Two-Way Direct Trunk Transpen or US Entrancs Faellity wilf -

share the cost charged at ths contact transport rate of the LIS Two-Way Direct Trunk
Transpont or LIS Entrance Facility through reiative use factors as foliows:

"AG! 12, ZOU0ATEA/R athactamt MT.doc Pags 4
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Billing Purled Retlative Uso Pactar tor Relatlve Uss Faclor tor EL|

U S WEBT |

October 1, 1ABR to | Fifiy (SQ) % Fitty (80) % . Il

June 30, 2000 . B

July 1, 2000 (o) Eeventy (70) % Thirty (30} %

Dacernbar 31, 2000 L

January 1, 2001 m| Sixty five (B5)% I Thiny five (35) %

June 30, 2001 l

quly 1, 2004 o] Fifty (50} % l Fifty (50) %

Decembar 31, 2001 )

These percentages are pnly effestive for LIS Entrance Facliffizs as of the Effective Datas
af the naw intercannection Agreements entered Imta afier June 1, 2000,

Delste Paragraph 3.7.4
Modify the fIrst senlence in Paragraph 3.70 o read:

Limitation on Liabltity for Payment of Reciprocal Compansation. The Parties’ agreemant ta
Fay reciorocal compensation under the Interconnectisn Agreemerts shall not be
construed a2 an sgreement to pay resiprozal campensaticn far internet related traffic aftar
Juna 80, 2007 or December 31, 2001, as appliceble per Paragraph 3.8, and shall nct be
deemed o be @n admission of iabfiity to pay such compensafian, . R

. -ModMy Pa’mg'm,nh 5.71.2 to reat: ..
_'.,. ) o -*’,’"-,-'-‘_-’;#—"5"—’.""‘1 . = ® - TN

. ,ELImay.no; exarsise fts ‘plek end thoose” rights 1o aher, changs. of mody the LIS Two -
RO -"—&Mwa‘rT_-‘-'af-"ililS}Ef\BEgg:'Eai:lﬁtyi:orﬁpanag}ign; provisions 'establishad "bif“?ﬂ'tb"-;afilllrib Vs

BNV s e, . - .
: R ARt T

......
_____

Y n#sgtﬁsm"‘aﬁtAgreéfhEm\wm rESFEL to eii;s_tlgrj’g' d.future Interconniecdn sgmementsiprior,;
"o Dacembar 31,2001, % -, N A O e o T e
SR S e -

LA . .{bb'..n'...‘

Bl may nct exarcise s ‘pick and chosse® nghts to a!‘.m, change or Moty the vahme_u :
As=ese or MEL charges relafad s INP provision prior (8 tha explretion of Paragraph 8.3.3,

Moy Paragraph 3,12 fa read:

Compromiza. Ths Partes acknowledps snd agres thst they have 8 legifimate billlng

dizpute about whether andfor the amourts of reoiprocal compensation and Switched

Access and MEL charges related 10-INF owed to each of them under their prior, existing

ang potantial future imerconnection agreemems covering the parfod through Decsmber
31, 2001. The terms and condiions comialned In this Bifing Setement Agreement for
‘Intemet raisted taific as it applies {o reciprocal compensation, tha provision of thmks for
camying such traffic, and Switchad Accses and MEL charges related to INP do not

raprezant the Parties’ positioh on thess issues and may not be used by one party against

the ciher party in any forum.” The Parties agras that this Bliing Settiemant Agresment is

the compromise of disputed and liquidated billing and ather claims and that payment by

- CosutVIM-o18YA
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U S WEST ar ELlis not a sancession that the claims of elthar perty are less or ether than
compigtaly merntonious, ’

Madlfy the first sentencs of Faragraph 2.17 o readt
Exzart as otherwise provided in this Billing Setflement Agreamant, any daim, cantraversy,
or dispute betwaen EL} and U S WEST, whether sounding in contrast, statute, tort, fraud,
miarepresentation, discriminayon, ar any other legal thesty, arising out of the irterpratgtian
of this Bfling Ssttieman Agraemant, whenever brougftt, shall be resalved by arpitration,
Add a new Paragraph 24 to raad:

If ELS files far, of is inveluntarily the subject of, any form of Béﬁmmcy. U S WEST will ke

refieved of its abligation to pay any intarim camgensation for Internat ratated traffic after
Juna 30, 2001 or Decsmeer 21, 2001, a8 appilcable per Paragraph 3.8

Effective Data
Tnis Amendment shall be deemed effactive on June 20, 2000,

Furthar Amendmants.

:Engm g2 medifiad herein, the provisions of the Agresment shall remain lanulI foree and
affect.  Neither the Agrezment nar this Amandment may be further amerded or altered
sxsept by wrinen Instrumant exacuted by an avthorized represantative of both Parties.

-
. e .

The Pa}tu:s inuéhﬁlﬁ,j o be legally bound have -axacu'séd t"hiu' Ar;wndment aswme'&m%b}g;;m

et farth telow, in multiple counterparts, eash of which is dédmed an ‘arigmal, Bt Bl s
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" which'shall sonstinss ons and the bame instrument, "
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Bmdmg Letter Agreement wnth Qwest dated 7/ 19/01




BINDING LETTER AGREEMENT
July 19, 2004

This binding letter agreement {'Letter Agreement”), entered into on this 19th day
of July. 2001, Is to conflfm an understanding by and betwesn Electric Lightwave,
Ine. ("EL") and Qwagt Corporation (*Qwest”) (hareinafter jointly refarrad to as the
‘parties” or singularly as the "Party”) regarding issues and disputes arising from
and reizted to the Paries husiness relationship as of June 30, 2001 . When
executed by both Parlies, this document shall be a fully efiective and anforceabls
contract. The Parties acknowledge that in consideration for resolving ait
disputes, known and unknown, and which are related to {na subject matter of this
Latier Agreemant and which exist a3 of June 30, 2001, and in order to establish
a good nusiness relatlonship, they have freely execuled this Letter Agresmsnt,

In arder for the Partles to seftie aii cutstanding known and uniknown biling
disputes as of June 30, 2001 batwesn them, the Parties shall make the foliowing
wira transfar payrrents within 15 calendar days ef exacution of this Leiter
Agreement: {1) Owest shall make a payment of $3,000,000; and (2) EL! shall
maks a paymant of $1,041,494. The parties will rasgive all the outstanding
disputes as detalied in Attachmant 1. Further, 10 seltle afl cutstanding billing
disputes betwaan them, the Parties agree {0 lasus the necassary billing credits
and to resolve all billing disputes as of June 30, 2001 (i.e. to bring bath Parties
billing account baldnzes to zaro) as outlined in Attachment 4. The Parties agrae
to coordinale the application of payments and credits made by both Pasties {o
ensure the oulstanking balances on all appropriate billing account numbers
(‘BANSs") are brought to zern as outlined in Attachment 1. Such bill credits shall
be applled to accolnts within the first bliling cycle or as soon as practicable afisr
axecution of this Létter Agraement and sheil be complated no iater than 80
calendar days folidwing execution of this Letier Agreement.

all cdmims known oF unknown, including Ghwest waiving s claim for amounts paid
in protest of $5,400,000 of awitched accass billing through June 30, 2001, and for
the disputes identified In Altachment 1.

The Parlies agree%hat the paymenta and bill credits outiined sbove shall satisly

As detailed in Attachment 2, both Qwast and ELI shail provide to sach other all
information neneabary to idenlify the jurisdicion and originating carrier for all
traffic sent by botl] parties over all trunks groups hetween an EL) switch and @
Qwest ahd office dr tandem. Both partigy shall provids all available call records
in sufficlant delall fo aliow each party fo determine the jurisdiction snd bill the
earriet responsiblé for payment of any terminating loca! or access charges
{"ntercarriar Compensatisn"y. Both parties agree to review and develop a
process ta resolve unidentified cll records {ne CPN, diank OCN, eic.} (a arive at
appropriale biling methods no lier than Seplember 30, 2004, The Parties are in
dispute regarding:the actual switched accass minutes thal LI can appropriatsly
charge to Qweet, ;| While the Parties work togethar to rescive this dispute and
determine an apprepriate methodology, the Paities agree that Qwest shall pay




B.

- imto settlement disz

2001 and continuing sach month thareatier through Soptembar 20, 2001 or
sooner if hoth Fartles agree upon an aphropriate billing process, Baginning o
later than Oclobar 1. 2001, Qwest and ELI will bilt and pay each Gthagrfor 9

Intercarder Compensation for terminating {ocal or access charges bassd on
actual call records. | The bifling methodology developed pursuart 1o this
paragraph will deformine the treatment of call recards which do not have
adeguats dstalls fof identifying and billing the appropriate carrler. Qwest and ELI
agree to cooperatejon any regulatory or fegal action necessary 1o identty
unidentified call records.

EL! $50,000 per m}nth for intral ATA, switched access charges, beginninn' July 1,
o

ELl has opted inte hew interconnection agreements for Oregan, Utah, and
Washington pursudnt fo lattars EL| sant Qwest on May 7, 2001, Qwast agrass to
meet with ELI and fo amand those agreements to be censlstens with the previous
agreement by Septsmber 30, 2001, in  manner which is mutuaily agresabla o
hoth Parties, to addrees ELU's concsrns which exist in the currently affective
‘mterconnection agieements (i.e., the ppted Into agreements).

ELI agrees to notify, within five calendar days after executing this Latter Agreement,
the Federal Communigations Commisaion ("FCC") that ELI and Qwest have emerad
ions with the purpose of resolving the existing complaint fited
an April 12, 2001, relaled ta the conversion of axisting private line sireuits to
unbundied anetwork eldment pricing under the Accelerated Docket Procedures.
Further, the Parties will work together to present a joint stipulation to request that
the FCC nat to take aclion for a pariod not to exceed 20 days from the execution
of this Lettar Agreament. During the 60 day pericd following execution of this Letter
Agreemant, the Partiet will negotiate in good faith the resclution of alf issues
concaming the canversion of private line circults 1o unbundled network elsment

1

pricing and the development of the appropriate process for the conversion of private

. line circuils in the fulura. Funther, Qwest is relsauad from any retroactive claims for

monetary rafief through Juns 30, 2001, Qwest and EL! siso agras to explore a
private line discount program during this @0-day perod. Should the Parties not
reach a mutually agieeabla resstuticn within 860 days ef tha sigaing of this Letter
Agresment, EL) is freé to continue pursuing the existing filted complaint or ta
impiement any new complaints In the wppropriate state or federal jurisdiction,
however, any claims EL| asserts or rolief EL] requests in its axisting FCC complaint
or in future complaints must only request rellaf for issues arising after June 30, 2001.

ELl and Qwest agree:fo implement immediately upon execution of this Letter
Agregment the escalgﬂon process altached herets as Attachment 3.

The parties agree to Lork togather In good fafth to reduce the principles of this

Lefter Agraament to & binding confidential billing seliement egreement within 30
calendar days of its @xecution. The Parties agrae that they have entered into this
Letier Agreament aftér consulting with legal counsel.

T A VIR e N 1 B5R ocs =i m s




10.This Letter Agreement 1y be executed In duplicate and facsimile signatures shall
mmesamamuétblm
‘ ’ Queet Campo

e * Sign
Mﬁm__—_. - Avdrsy Nelenney
Name \ Namne 4
_ Peogldent . 3 svP-  Whelisale
Title Tiie

AN lter
! Date
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{mzchmam 1
Billing Disputes

This sttachmsnt desceidés the disputsd igsues between

h the Partiss whiskh a :
Tesolved pursuant to thﬁtmﬂ end conditions contained In the Letter ;gm;;::tm ’

and are part of the billing oredits and payment amounts ¢
; escribed
credit gmounts are lemm[“” and are subjsct 10 thange basad :noﬁhxgz'lsme o
necessary 1o completelylresolve these disputes and b
outlined below. J putes and bring such balances to zero as

1. The disputes haing redeived include, but are not limited ta
mlhngs_to Qwest for m,b states of Anzena, lgahe, Oregon, Ex‘é’ﬁlﬁnﬁ%&ﬁfﬁ
Thess issues relate, however not solely to, the quantity of intral ATA swilched ’
access minutes which; have or will be hited to Qwest by ELI for usage through June
30, 2001, Tha Parti  agrea that this arount is $68,722,342. This amount is an
estimate and is subject to change based upon what Is necessary to compiataty
rasoive these dlspuleé(..

2, The iterms being resolved inctude past known disputes for local intarccnnection and
other charges o ELI fbr the inveiced arnaunts through Juhe 25, 2001. Issues being
resolved relate to, butj are not limited o, assessments of accass charges on local
trunks, LIS BAN’s., Cgliocation, Resais, INP, Administrative Lines. To résclve this
dispute the Partles agree to the following. Qwast shall receive from EL, as part of
the cash payment descrived in the Letter Agreement, a cash payment of $1,044 494
thus paying all outstahding balances, The Parties agree that the obligations set forth
in this paragraph reqdife £11 1o pay all chargas for services pravided by Qwest
through June 30, 2001

3. As pan of the resolution of disputes, ELI agrees to walve 2l claims known and
unknown for reciprocal compensation and direcs trunk transz ot and related charges
from Qwast for usage through June 30, 2001 for all states. As part of tha resolution
of disputas the Parties agree as follows: (1) EL] agrees for the stale of Utah, to credit
Owest $278,796; (2} EL| agrees for the states of Arizona, Idaho, Oregon, Utah and
Washington, 1o ¢radit Qwest's account in the amount of $2,513.533; and (3) Qwast

 sgreng 10 pay EL) $2(500.000. The credit amounts are estimated and are subjectto
chunge regarding whitt is necsssary 5 Sl olve these dispules and bring
the reciprocal compensatioh biling from EL! to Qwest to zero,
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Attachment 2
Biiling Information Exchange

Quwest will provide the foliawing Information to ELI to facilitate resoluition of the correct
billing of intercarrier Compensation far trofflc exchanges between the Parties' natworks
un a going forward basis.

1.

Qwest will provide to ELI no later than August 15, 2001 a copy of the miost recent
month's TUT or equivalent reports showing that month'e usage data for the

states of Oregon, Uah, Idaho, Waghington and Arizona, including all available
call detail records refatad {o that month's vaege,

Qwest will provide {o ELI no latar than August 15, 2001 call detail resords and
any other supporting information used by Qwest to calculate the ILEC additive.
The ILEC additive is vsed by Ciwest to approximate the number of minutes (t-
camies in its role as designated carrier for other ILECs.

Quest will provide ta ELI, on an ongolng basis, with the inltial reparts beginning
no later than August 15, 2001, available call detall recards for originating
wiraless and CLEC traffic thet terminates to ELL.

Both parties agres to review and devaiop a process to resolve unidentified call
racords (no CPN, blank DCN, etc..) to arrive at appropriate billing metheds, no
lates than August 18, 2001, if elther party is nat provided compléte call records
from ofiginating carrler, or agreement betwaen the parfies cannct be reached,
{his traffic will be excluded from compensation methods. Qwest and ELI agree 1o
cooperata on Bny regulatory or iegal action necessary to idenfity unidertified call
records relaled o third parties.




Attachment 3
Escalation Procesy

The Pertiss wish 10 devalop a businass-to-business relationship and agree w0 eswblish the
following binding sscalation process (o resclve any and all business issues that may arise between
them. The escalation process is the follewing:

Leval Pardgomnts | Zime frame for diseussions
LEVEL 1 Dirsciors (or designased rep) 10 business duys
LBVEL2 Vice Prasidenu/3cnier Vice Presidents (or desipnated rep) 10 business daw
LEVEL3 Businats Unk Prasidents {or designated rep) 10 businesy dayz
LEVEL 4 1f a diputs s notresolved in Levels 1 .

thraugh 3, cither perty may resart 16 the

rogulaiary ar legal process.

The Paries agree, subfect to any subsequent wrineo agresment between the Pagties, to: (1)
utllize the established escalation process and time frames 10 reyolve such dispwtey; (2) commit the time,
rasqurces and good faith necessary to meeningful dispute rssolution; (3) not procced 10 2 higher level
of dizpute zesoludon until either a response is received or expiation of the time frame for the prior
level of dispute resolutlen; (4) grant 1o one another, at the request of the other Party, ong masonable
extension of time in the dispute resolution process nst to exesed 10 business days; and (5) complete
Levels 1, 2, snd 3 of dispute resolution before secking resolution throbgh reguiswory processes,
aryitration or the courts.

By no later than Augu:l} 1, tho Parties sgree 1o identify apd earalogue all opan issues and until
such time, the Partles agree to refrain from pursuiog any additional disputes thzotgh the legal and
regulatery procass.




21. Allegiance
Internetwork Calling Name Delivery Service

Agreement with US West dated 3/23/00




LAW OFFICES

FENNEMORE CRAIG

A PROFESSIONAL CORPORATION

TIAOTHY BERG

Direct Phone: (602) 916-5421
Direct Fax: (602) 318-5621
therg@fclaw.com

Conformed Copy

ECEIVED
1003 MAY 23 A1 55

oo B0

3003 NORTH CENTRAL AVENUE
SUITE 2500

PHOENIX, ARIZONA, 85012-2313
PHONE: {502} 918-5000
FAX: (602)916-5899

May 23, 2003
BY HAND DELIVERY

Docket Contrel

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

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

Dear Madam or Sir:

Pursuant to Section 252()(2) of the Telecommunications Act of 1996 and A.A.C. R14-2-
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated
Internetwork Calling Name Delivery Service Agreement (“ICNAM™) dated March 23, 2000
between Qwest Corporation (“Qwest”) and Allegiance Telecom of Arizona, Inc. (“Allegiance™)
as an Amendment for filing with and approval by the Arizona Corporation Commission
(“Commussion”}. The Arizona Corporaxion Commission approved the underlying Agreement
betweer. w0 wxd Allsglane e oo Maroh €4, 2000 mn Docket No. T-01051A-99-0685, Decision
No. 62345, Enclosed is a service list for these dockets.

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

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




FENNEMORE CRAIG

Ducket Control
December 10, 2002
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Qwest has applied a very broad standard to determine whether any provision has a
relationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether
provisions meeting this broad standard are still effective today and have not beer 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 1o these amendments from that docket and the 271 docket before this
Commission ar the FCC.

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

The enclosed amendment does not discriminate against non-party carriers. It is consistent
with the public interest, convenience, and necessity. It is also consistent with applicable state law

requirernents, 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

1422452.1/67817.179
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by 4 INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT

E o
‘x*n; o

(MICNAM SERVICE")

This Agreemen! is enlered info between U § WEST Cnmmdnications. inc., & Colorado comoration
(hereinafier rafemed to as "USWC'), and Allegiance Telecom of Arizonaz, Inc. {"ALLEGIANCE". The
service(s) described in this Agreement shall be perfored in the State(s) of Arizona.

. WHEREAS, USWC provides intrastate, basic Iocal exchange telephone services such as Intemetwark
Calling Name Delivery Service {hereinafter “ICNAM" service), o subscrivers in the following states:
Arizona, Colorade, Idahg, lows, Minnzsoia, Montanz, Nebraska, New. Mexico, North Dakotz, Oragon,
Seuth Dakota, Lhah, Washingtor, and Wyoming,; and

WHEREAS, ALLEGIANCE desires to purchase USWC's ICNAM service, and LSWE wishes to provide
l"NAM service 1o ALLEGIANCE, under terms and conditions pwscnbed in this Agreement.

: NOW 1H:RE¢-OR.. in considaration of the:mutual promises contained herein, USWC and ALLEGIANCE
agree as follnws

SECT?ON 1, DEFINITIONS

[~ A Subscribers mean end users of ALLEGIANCE's telecommunications services who wish to have
- - . taliers identified prior lo answering calls.  °

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

C.  'ICNAM service is a USWC service that allows ALLEGIANCE to query USWC's ICNAM database
and secure the listed name information for the requested telephons number (calling number), in
orger to defiver that information to ALLEGIANCE's subscribers.

D." . ICNAM database is fhe 'USWC database which contains current listed name data by working -
. . iefephone number served or administered by USWC, including listed name data provided by otne,
.!ocal ‘exchange carmiers participating in the Calling Name Delivery Servxce arrangemant.

m

' Serwce Cantrol Pomt (SCP) is & control point in an SS7 network

F. Service Point -(SP) is an 887 ‘network interface element capable of inifiafing and/or tenminating
- 857 Messages. -SPs may be.end offices, access tandem switches, operaior service systems,
database maragers. or other SPs.

G. Service Switching Point (SSP) is the software capability within an SP and the SSP grovides the
SP with the S57 m=ssage preparation/interpretation capability, plus SS7 transmission/receplion
access abilty. '

March 7, ZDooAbdraileglanesax/lenam.doc . Page .
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H.  Signaling Transfer Point (STP) is the paint where ALLEGIANCE interconnects with USWC's SS7
nefwork. In order to connect to USWC’s 3S7 netwark, ALLEGIANCE or other third party initiating
ALLEGIANCE's ICNAM gueries must connazt with a USWC STP in order to connect to USWCs

SCP.

SECTION 2. DESCRIPTION

A, Unde: this Agresment, in response to proper signaling queries, USWC will provide ALLZGIANCE
with ICNAM database subscriber information if the calling party's subscriber information is siored
in the USWC ICNAM database. The effect being that the called party subscrber can idenify the
caling party listed name prior to racelving the call, except in those cases where the calling party
subscriber has its ICNAM information biocked.

B. During the term of this Agreement, USWC will anow ALLEGIANCE to. query USWC's ICNAM
database in order o obtam ICNAM information which identifies the calling party subscribar.

C. The JICNAM service provided under this Agreement shall include the database dip and transport
from USWC's regional STP to USWC's SCP where the daiabase is localed. Transport from
ALLEGIANCE's network to USWC’s local STP is provided via A-Links which are describad and
priced in the Interconnaction Agreement between ALLEGIANCE and USWC. Transport from
USWC's lozal STP ‘o USWC's regional- 8TP is not inciuded as a part of this Agreement, nor in the
pricing for the ICNAM service provided under. this Agreement. | the evenl that transpar from
USWC'’s local STR to USWC's regional STP is added to the ICNAM pricing provided hereunder,
USWC will pro\ﬂde sixty (80} days prior written nonce of any resultmg change in the pricing for the

~JCNAM service. '

SECTION 3, TERM OF AGREEMENT

This Agreement arises ouf of an interconnection Agreement batwesn the Partias which was approved by -
the Corporation Commission in the state of Adzona. This Agreement shall become efiective upon the
latest signafure date, and shall terminate at the same time as the said Interconnection Agresment.
Provided, however, either Parly may termmale this Agreement upon thirty (30) days prior written nofice to
the otber .

-~

SECTION 4. RESPONSIBILITIES OF THE PARTIES .

A Upon quenes by ALLEGIANCE's end users, USWC will provide ICNAM mformatzon attached
hereto as Exhibit A. ) '

3. USWC will provide information that is currently in its ICNAM Database accessed by ALLEGIANCE.
C. ALLEGIANCE warrants that it shall send queries conjorming to the American National Standards

Institute's (ANSI) approved standards for SS7 protocol and per speciiicafion standard documents
identified in Exhibit B. ALLEGIANCE acknewledges that transmission in said prtocal is necessary

MWarch 7, znuunhdlalhgwncuzllsn:m dor Pape 2
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for USWC to provision its ICNAM services, ALLEGIANCE will adhere fo other apglicable
standards, which include Belicore specifications defining service applications, message types and
jarmats. USWC reserves the right to modify its network pursuant to other specification standards
that may become necessary to meet the prevaling demands within the Uniied States
telezommunications industry. All such changes shall be anneunced in advance and coordinated
with ALLEGIANCE.

Al queries fo USWC's ICNAM database shall use 3 subsyslem number (h= designation of
application) value of 250 with a translation type value of 3. ALLEGIANCE acknowledges that such
subsystem number and lranstation type values ars necessary for USWC {o propery process
gueries to USWC's ICNAM database.

ALLEGIANCE acknowiedges and agrees that SS7 netwark overload due 1o extraordinary volumes
of queries and/or other SS7 network messages can and ‘will have & detrimental effest oa the
perormance of USWC's SS7 network. ALLEGIANCE further agrees that USWC, in its sole
discretion, shall employ ceitain auvtomatic and/or manual overload. controls within USWC 8S7
network to sareguard against any detimental efiects. USWC shall report to ALLEGIANCE any
instances where overioad controls are invoked due to ALLEGIANCE's 887 network, and
ALLEGIANCE agrees in such cases to take immediate corrective actions as nzcessary to cure the
conditions causing the overicad situation,

ALLEGIANCE agrees fo comply, af its own expense, with the provision of all siate, local and
federal laws, regulations, ordinances, requirements and codes which are applicable to the
periormance of the services hereunder Wwhich include the satisfaction of all fax and other
governmentally imposed responsibiliies as & Local Exchange Carier customer, induding but not
itnited to, payment of federal, siale, or locel sales use, excise, or other taxes or tax-fike fees,
imposed on or with respect to USWC's Caller Name Services and ALLEGIANCE's subscriber
sarvices (hereinafier referred to as “Tax{es), including Taxes imposed directly on USWC and -
relating to ALLEGIANCE’s {or ALLEGIANCE's subscriber) services. ALLEGIANCE shall, where
permissible by law, file retums or reports relating to such Taxes, and pay or remit all such Taxes
and other flams to the appropriate taxing authority.

USWC shall exercise best efforls fo provide ALLEGIANCE accurste and complete ICNAM
information. USWC does not warrant or guarantee the correciness or the compleleness 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 liabilty for system
outage or inaccessibility or for losses arising from the authorized use of the ICNAM dala by
ALLEGIANCE.

ALLEGIANCE must arrange ifs Calling Party Number based services in such a manner that when
a calling party requests privacy, ALLEGIANCE. will not reveal that caller's name or number to the -
called party (ALLEGIANCE's end wvser). ALLEGIANCE will comply with all Federal
Communications Commission guidelines and, if applicable, the appropriate stata Commission
fules, with regard tc honoring the privacy indicator. ALLEGIANCE agrees to indemnify and hold
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USWC hammless for any claims. by third parties resuiting from ALLEGIANCE's failure to comply
with this provision.

SECTION 5. OWNERSHIP OF ICNAM INFORMATION

USWC ratains full and completz ownership and control over the ICNAM database and all information in its
database. ALLEGIANCE agrees not to copy, siore, maintain or create any table or database of any kind
from any response received afler initiating an JCNAM query fo USWC's database,

SECTION 6. PROVISION OF ICNAM SERVICES

A USWC services shell be provided in accordance with the termis and conditions of this Agreemert

B. If at any time during the t2m of this Agreement a tariii for ICNAM service becomes effactive, the
tariif and afl terms and conditions, including all rates, will superseds 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 informaton is
actually provided. ' '

B, ICNAM rates will be billed o ALLEGIANCE monthly by USWC for the previous month.
ALLEGIANCE agrees fo pay the bill within thirty (30) days of the bl date. If payment is not
received within thirty (30) davs of tha tillbdate, ALLEGIANCE sgrees fo pay a late charge of che

anc one half perceni {1 1/2 %) per month, or iha maxsmul'l percen‘aga aliowed by law, whichever
is lower, on the unpaid balance. :

SECTION 8, LIMITATION OF LIABILITY

Under np circumsiances shall either party be liable to the ofher for any indirect, incidental, special, or
consequential darnages, indluding but not imited to, loss of business, loss of use, or loss of profils which
arise in any way, in whole or in part, as a result of any action, error, mistake, or amission, whether or not
negligence on the part of either party occurs. One party’s fiability to the other party for direct, actual
damages shall nol exceed the amount required 0 c:an‘ect the eror, mistake, or ormssron under this
Agreement.

SECTION 9. INDEMNIFICATION

To.the extent not prohibited by faw, each party shall indemnify and hoid harmiess the other party, its
officers, agents and employees from and against any less, cost, claim, actions, damages or expense
(including attormey fees), brought by a person nol a party under this Agreement which relates fo o7 arises -
out of the negligent or intentienal acts, errors or omissions of the indemnifying party in connection with
action or inaction under this Agreement. Notwithstanding the foregoing, it is understood that USWC shall
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not be liable under any theory whatscever to ALLEGIANCE's end users on account of any erfors,
omissions, deficiencies, or defects in the information provided pursuant to this Agreement.

SECTION 10. LAWFULNESS OF AGREEMENT

This Agreement and the parlies' actions under this Agresment shall comply with all applicable federal,
state, and local laws, rules, regulations, court orders, and govemmental agancy and reguiatory orders, If a
court or a govemmental agancy with proper Junsdmon detarmines that this Agreement, or a provision of
this Agreement, is uniawful, this Agreement, or that provision of this Agreement 1o the exient it is unjawhul,
shall terminate. If @ provision of this Agreement is so terminated but the parties legally, commercially, anc
pracicably can confinue 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 perlormance or failure to perform under this
Agreement if such delay is caused by fires, strikes or other labor dispules, embargoes, explosion, power
blackout, war, civil disturbance, governmental requirsments, acts of God, or other causes bavond its
control rendering perfonmance impossible or commercially impracticable: If such contingency occurs, this
Agreement will be susperded for the duration of the deleying cause and shail be resumed orce the
delaying cause ceases, provided such cause dees not exist beyond 180 days, in which case, this
Agreement, at the option of the injured party, shall be deemed terminated.

T

SECTION 12, DISPUTE RESOLUTION

Ciher than those claims over which @ regulatory agency has exclusive jurisdiction, all disputes betwesq the
Parfies shall be rescived by abitation in accordance with the then currenl rules of the American
Aroitstion Assoeizlion. The arsivaton shall be conducted by a single abitrator engaged in the practice of

taw. The amditrator's decision and award shall -2 final and binding and may be enlered in any court with
et N

- SECTION 13. NOTICES.

All nofices required by or relating to this Agreement shall be in writing and shall be sent fo the Parties to
this Agreemant at their addresses set forih below, unless the same is changed from time to time, in which
event each party shall notify the other in writing of such change. All such nofices shall be deemed duly
given if maijled, postage prepaid, and direcied to the addresses (hen prevailing. If any questions arise
about dates of not:ces. postmark dales control. .

March 7, 2000/thd/2legisnceazficnam.doc ' Page 5
COS-000307.017680




Allegiance Telecom of Arizona, Inc. U 5 WEST Communications, Inc.

Robert McCausland Elizabeth Stamp

VP Regulatory Direclor — interconnest Negotiafions
1850 North Stemmons Freeway, Suite 3026 ' 1801 California St., Rm 2410
Dalias, TX 75207 : Denver, CQ B0202

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 inlerest, whather by acqms:bon of vobing
stock, rnce‘pt of profits or otherwise, shall be deemed an assignment.

SECTION 15. SEVERABILITY

if any provision of lhe Agreement is determined by a court of competent jurisdiction lo be ‘invalid or
unenforceable, .such determination shall nol affest the validity or enforceability or any other part or
provision of this Agreement.

' SECTION 16. NON-WAIVER

No course of dealing or failure-of 2 party to enforce strictly any term, right, obllganon or provision of this
Agresment or 10 exercise any option provided hereunder shall be construed as a waiver of such provision..

.SECTION 17. MISCELLANEOUS

USWC makes ne 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 cther
provision of this Agreemant, USWC resarves the right to discontinue the ICNAM service herein if incoming | .
calls are so excessive as detemnined by USWC that the ICNAM- databasn cannot operate in 3 quaity
manner, :

SECTION 18. GOVERNING LAW

This Agreement and the obligalions of the parlies hereunder shall be construed and govemed in
accordance with the laws of the State in which services are provided under this Agreement.

SECTION 19. ENTIRE AGREEMENT

This Agreement contains the enfire expression of the parbies’ bargain. No other documents or .
communications may be refied upon in interpreting this Agreement.

IN WITNESS WHEREOF each of the Parties has caused this Agreement 10 be duty executed for and on
its behalf on the day and year md;c"ted belov.
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ALLZGIANCE Telecom of Arizona, Inc.

SIGNATURE —Robert W. McCaustand

Vice-President - Reoulaldw
TITLE

3-/5-02
DATE
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CDS-0005307-01 78/

ST Communications, Inc.
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/‘SIGNATU £ - Elizabeth Stamp

us

Direbtor — interconnect Negotiations

TITLE

WAIENY,

DATE”
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EXHIBIT A

INFORMATION TO BE PROVIDED

In response o queries properly received at USWC's databases, YSWC will provide the ioliowing
information that relates io the calling telephone number (where the information is actually avaiiable in

" USWC's database(s) ang the delivery thereof is nol blocked or otherwise limited by the end ‘User, calling
parly or other appropriate request). ALLEGIANCE is responsidle for properly. and accurately launching
and transmitting the query from its serving office 1o the USWC database(s).

Information:

1. Listed Name of the Caliing Party

March 7, 2000#bd/a leginnce azficnam.soc Page 8
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EXHIBIT 8

SPECIFICATIONS AND STANDARDS

lssting Organization Oocument Number
A, Bellcors-S57 Specificaion - TR-NPL-000246
B. ANBI-5S7 Specifications
-Message Transfer Part - .- T1441
-Signaling Connection Conirol Part : 71112
-Transaction Capabilities Appiication Part T1.114
C. Bellcora-CLASS Calisng Name De!lvery
Generic Requirements 7 - TR-NWT-001188

D.  Bellcors-CCS Network Interface Specifications ~~ TR-TSV-0D0905

Mareh 7, 2000/bd/elisplancesaicnam.doe
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LAaw OFFICES

FENNEMORE CRAIG RECEIVED

A PROFESSIONAL CORPORATION
10 HAY 23 Al 950

TIMOTHY BERG %:FICES I

Direc! Phone: (602) 916-5421 - 3 0 IR K, TUCSON,

Direct Fex: {602) 916-5621 AL CD&:__%B& STRHINCOLN, NE
therg@fclaw.com DOCUMER" \

3002 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
Directory Assistance Agreement as an Amendment to the Interconnection
Agreement with Allegiance Telecom of Arizona, Inc.

Dear Madam or Sir:

Pursvant 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 Secticn 252(¢). This amnendment
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 bas 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
rclationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether

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

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

Dlease 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
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FENNEMORE CRAIG

Docket Control
December 10, 2002
Page 3

SERVICE LIST:
Qwest Corporation Docket Na: T-01051A-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

1423450.1/67817.17%




DIRECTORY ASSISTANCE AGREEMENT

This Directory Assistance Agreement (‘Agreement”) is made and entered into by and
between U S WEST Communications, Inc. ("USWC") and Allegiance Telecom of Arizona, Inc,
("Aliegiance”). This Agreement may refer to Allegiance or o USWC as a Party ("Party”) to this
Agreement. The Directory Assistance service(s) provided in this Agreement {the "Services")
will be defivered 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 foliows: '

1. SCOPE OF AGREEMENT

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

1.1.1 Local Directory Assistance Service - Permits Allegiance's end users to receive
published and non-listed telephone numbers for their cwn NPA/LATA, whichever
is greater.

1.1.2 National Directory Assistance Service - Permits Aliegsance s end users to receive

listings for the entire United States database.

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

1.1.4 Directory Assistance Call Completion Service - Permits AIleg;ance s end users to

connect to the requested local or intral ATA telephone number directly, where
available, without having to dial another call, using the USWC intral ATA toll
network. Call Completion is not available in the states of Iowa Montana,
Nebraska, South Dakota and Wyoming.

1.1.5 Directogx Assistance Call Completion Link Service - Permits Allegiance's end
user to connect to the requested interlL ATA telephone number directly, where
available, without having fo dial anather call. USWC will return the end user to
Aliegiance for completion. Call Completion Link is not available in the states of
iowa, Montana, Nebraska, South Dakota and VWyoming.
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2, TERMS AND CONDITIONS

21 Allegiance elects to receive the following Directory Assistance service options:
Local Directory Assistance Y :
National Directory Assistance v
Branding R
Directory Assistance Call Compiletion -
Directory Assistance Call Compiletion Link

22  Allegiance will complete the "USWC Operator Services/Directory Assistance
Questionnaire for Local Service Providers” lo request Services, and Alegiance
represents that the information completed is true and correct to the best of its
knowledge and belief.

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

24  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 hast switeh or
directly to a remote Directory Assistance switch via the trunk side. Allegianice will be
required to order or provide an operator service trunk for each NPA served.

2.5 USWG will provide and maintain the equipment and personne! necessary to perform the
Directory Assistance services specified in this Agreement. Allegiance will provide and
maintain the equipment, facilities, lines and malerials necessaty fo connect its
telecommunication facilities to an agreed upon USWC's Operator Services switch.

3.  TERM AND TERMINATION
This Agreement arises out of an interconnection Agreement between the Parties which
was approved by the Public Utilities Commission in the state of Arizona. This
Agreement will become effective upon latest signature date, and wili terminate at the
same time as {he said interconnection Agreement.

4. RATE ELEMENTS

4.1 The foliowing per call rate is applicable for Local Direttory Assistance .service and
Nationat Directory Assistance service, where selected by Allegiance.

Local Directory Assistance $0.28
National Directory Assistance 1 $0.385
May 18. 2000kmd/AllegianceAZDA goc . Page 2
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4.2

4.3

5.1

5.2

5.3

6.1

A nan-recurring charge for studio set-up and recording will apply. The non-recurring
studic/recording charge will be assessed sach 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—recumng charge for studio set-up and recording.) The
non-recurring charge(s) must be paid prior to commencement of Service.

Branding — Studio Set-up and Record Brand: | $10,500.00
‘] {Includes both front-end and back-end Brand)

Branding — lLoad brand into Switch: (Per} $175.00
Switch)

A per call rate for Directory Assistance Call Completion and Directory Assistance Cal
Completion Link will be applicable. Additional chargés for USWC intralLATA Tall
servicas also apply for completed intralLATA toli calls. Additional charges for mterLATA

. may apply from the interlLATA toll camer

Directory Assistance Call Complstion - { $.06

Directory Assistance Caill Compietion Link $.085

BILLING

‘USWC will track and bill Allegiance on.a monthly basis for the number of calls placed to

USWC's Directory Assisiance saivice Ty Alsgiznze’s end users. USWC will also track
and bill monthty the number of Call Completion requests.

For purpeses of determining when Allegiance is obligated to pay the per call rate, the

" call will be deemed made and Allegiance will be obligated to pay when the call is

answered. An end user may request and receive no more than two telephone numbers
per Directory Assistance call. USWC will not credit, rebate or waive the per call charge
due to any failure to provide a telephone number, or due to any incorrect information.

Aliegiance alone and independently establishes all prices it charges its end users for the

Directory Assistance and Call Completion Services provided by means of this
Agreement.

PAYMENT

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

May 18, 2000/md/AllegianceAZDA doc Page 3
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6.2

6.3

7.

Unless prohibited by law, any amount due and not paid by the due date stated above
will be subject 1o a late charge equal to either {) 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 woutd result in an annual percentage rate of 12% or i} 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 bifling,
identifying the amount and detalls 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 fumnish 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 wuse 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 1¢, ¢f in cenneclicn with any proceeding before any federal, stale, or local

governmental agency or court with appropriate jurisdiction, or to any person properly
seeking discovery before any such agency or court. The Parties’ obligations under. this
Section shall continue for one (1) year following termination or expiration of this
Agreement.

FORCE MAJEURE

With the exception of payment of charges due under this Agreement, a Party shall be
excused from performance if its performance is prevented by acts .or events beyond the
Party's reasonable control, including but not limited 1o, severe weather and storms;
earthquakes or other natural occurrences; strikes or other labor unrest; power failures;
computer failures; nuclear or other civil or milltary emergencies; or acts of legislative,
judicial, executive, or administrative authorities.

LIMITATION OF LIABILITY

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

May 18, 2000/xmd/AliegianceAZDA. doc . Page 4
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10.

11,

1.2

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 1o any third-parly 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

" entifled to indemnification shall promptly notify the other Parly 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 inciude, but is not fimited to, costs and

attomeys' fees.
LAWFULNESS OF AGREEMENT

This Agreement and the Parties' actions under this Agreement shall comply with all
applicable federal, state, and local laws, ruies, regulations, court orders, an¢
governmertal agency orders. This Agreement shzll only be effective when mandatory
regulatory fifing 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 uniawful, this Agreement, or that provision of this Agreement shall terminate on
writlen notice to Allegiange to that effect.

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

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the
state in which the Directory Assistance service is delivered to the end user. -

May 18, 2000ikmdiAllegianceAZDA doc . . Page 5
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14. DEFAULT

'f a Party defauits in the performance of any substantial obhgatlon herein, and such
default continues, uncured and uncorrecied, for thirty (30) days after written notice 1o
cure ot correct such default, then the non-defaulting Party may immediately terminate
this Agreement. Subject to Section 9 (Limitation of Liability}-above, the non-defautting
Party may also pursue other permitted remedies by arbitration as set forth above.

15. SUCCESSORS, ASSIGNMENT .

This Agreement binds the Parties, their successors, and their assigns. Either Party may .
assign its rights and delepate its 'duties under this Agreement with the express, written
permission of the other Parly, 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 subscdlanes or its affiliates without prior, written permission,

16. AMENDMENTS TO AGREEMENT

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

17. NOTICES

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

Allegiance USWC
Raobert McCausland Dirgctor - interconnection Compliance
- 1950 North Stemmons Freeway, Suite 3026 1801 California Street, Suite 2410
Dallas, TX 75207 Denver, CO 80202
Copy to:
U § WEST Law Department

‘General Counsel - Interconnection
1801 California Street, Suite 4900
Denver, CO 80202

May 18, 2000/kmd/AflegianceAZOA.doc Page &
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1B.  ENTIRE AGREEMENT

This Agreement, together with any jointly-executed written amendments, constituies the
entire agreement and the complete understanding between the Parties. . No other verbal
or written representation of any kind affects the rights or the obhgatxons of the Parlies
regardlng 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 indicaled below:

Allegiance Telecom of Arizona, Inc. U S WEST Communications, Inc.

@w_/mcfwl-—(/@. | |
{(‘}ﬂf‘* Lﬂ’\c(\ ﬂ?&\(ﬂ\[& ’ 74ultADA%LLﬂY\‘E_r

Name Printed/Typed Name Printed/Typed
. . X \

/i Yo Ao n MO
Title Thle

blag]an &l29/ 0T
Date | Date

May 18, 2000/kmd/AliegianceAZDA. . : .
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SETTLEMENT AGREEMENT AND RELEASE

PURPOSE OF AGREEMENT

1H¢Ban1m=nmmm:md&:iax(hca&u‘w=am&pm=n'ﬁhmndhmu
of this [j ~ day of g , 2000, Yy 1rd berween Quent Corporation, farmerly known u Qwest, sad
its subsiarios, ageets, alfflistes, empluye.s. principais, afficers, directrs, succossorns sud sasigns,
(heseafte: “Qwen'), wd Global Crassing Local Services, Inc., ;E?bdmrdm
Inc., md all of agenta, ﬁmmlmwmmmmm
and subs.diasies (hereafier “Globel Crossing™) (together the “Partics™) to effiect a coxoplate end ol
setitement of ol dirpures, claims ar causcs of sction cxisting betwesn Qwest and Global Cros<ing s
act forth heroin.

DESCRIPTION OF DISPUTE

O March 8, 2000, Glokal Crossing submincd to Qwest & request for comvension of cartsin resle
and they lines purcbased from Qwest to Unbandled Netwerk Elemens plstform (UNE-F).

Subs equent requests were apkmitizd by Global Crossing to Qwext an March 10, 2000 wmnd April
18, 2000. Lo -, . .

Qurest mainmins that a0 anendment to Jlobal Crossing’s insrcormection agroamenn with Qwest
is nrcessary to convert redale servics eficieg o UNE-P, Global Crossing maintrios that oo

Although Globel Cossing cortinucs t¢-meftam thit s sriendment i Recessary t canvert remale
servics atferings tn UNE-P, thy Parties bave been negotisting in good Shith to produce sn
exscutable amendmeant t the Etersoanestion agrecments batween the Barties goverming the mie,
teree and conditions fir UNE-P (the ~Amcndrasst™) ™

‘The Partips bave also been negodating the proper chazges for Lings that barve not yet been
converred during tha period fram March §, 2000, uesl coch o as ¢l raquested lines o
correrwd o UNE-P, mnd the peoper sssessnent of access chargus with respoct 10 aosess smtioes

In crdex to svoid the uncertainty, expenss, und delsy sssociawed with titigasion, md becaose 2
settlement of the UNE-P conversion billing disputs descxibed abaww is in the bess inperest of the
Pariies xd (b2 Pasties desie m resaive the disputes pursuant 1o this Settimmane Agrammeont, the
Partes bereby agros sz follows, .

- t-—-ﬁ of Sottltment and Rolesss
Hilliog Creditg:

(s} While the Amendment is decmed effective tpon it execution, the wd chargos far
UNE-P (s that UNE-P is defined in the-Amendment) aMm&hﬁw
Olodal Crossing on Macch §, Maroh 10, md April 15, 2000, (the “Affecnd Linee™) shall
be spplicable for the Affiected Lines ratrosctive o April 15, 2000, These rxtes shall
mﬁm.ig:uummmc_mu“mmmmahmmd
suy extension periods thereof, except 84 otherwise provided for under the terms of e

v it s




10.

endment.  In additicn, Quwest shafl not cnllmmacmdm access charges
&A:n interexohangs camiers with respect to AcCmAE saTVICS pmﬂdr.dmthc Aﬂ'::::d
me.mmdnmmju,zmo.mmufmmmgmm_rm
iumilmwwhé(:)ahznbcmpnvidnﬁhblmm;mmnﬂy cmh!'c@a.lmm
tumdred seventeen thousand fve hundred eighty-five dallacy (3517,535) with respect o
the Affeced Linoa for the period pricr o fuly 1, 2000 ad & manthly credit squal to five
hundred thirty-thre= thousmnd «ight lumdred frty-sgven dollans ($533,847) for the prricd
after July 1, 2000, as muorz fally sot farth ¢ Exhibit A ionexed bevem.

) In addition, Qwest shall provide a switthed soonas redit wmd a prefirred intarexchange
carrier sharge (CPICCT) aedit {colleativaly, e “Acsess Crudit™ to Global Crosxing m
" an amount squal w fAve hondred twenty-fnr thowsesd 6X bumdred fifty-five dollars
{3524,655) with roypecs o the Affected Lines for ths period April 15, 2000 tgwugh
Seprember 15, 2000. The Access Svedit shail be provided by Qwest at the campletion of

the naxt full Qwest billing cyvle that follows sxocution of this Settlement Agreemen.

to the conersry i the nteroormaction agreemanty between Global Crossing xnd Qwest, Global
Crossing snd Qwest agvee 0 work in good fith, on all {asues, incinding, if nesexsxry, extrnding
smndard provisioning intmvals if Glatal Crossing srdar and/or projects arders for mors than
Two Thowand (2000) UNE-P lines in oy coc manth in sty one soate, The Parties agree thst tris
provizion applies only to those. UNE-P onders piaced, or projectsd to be placed, using IMA.

INE=r B

hiem Innes s for Subgecnym s P Reguesty for Desigy Chreuite MNon-TMA
grdeny), Norwidistanding mything to the sorirxry in the intrcormection agreementy
Glatal Crossing and Quvest, in (he event the Partiey snticipsts nignificant delay past nocmal
intervds doe to high volumes o 5er istes, Globa) Crosting mnd Qwest aball sgres vpon m
appropriste inplementativa schedula for 'jNE-P ceders placed taaally for design cireuits, The
effeutive billing date fo: such arders sheil 3o the fiaxs day following the staadard imerval,
notvithstmding the smdumentudon sehedele agreed to by the Partiea, :

Far zd fn considerstion of ane dollar (31.00) xmd other pood end vabtmbls
conrideration, Global Croxsing relcases, 3squity, and forever discharges Qwest from axy umounts
avazd a3 & resuit of the Dispute described 1 this Settdement Agresvnent and for oll clyims,
demanda, cauyes of setion, ood lishilisy, of ory koud o pxturs whuisogver, inclnding ettormey fues
snd conty, whetber knawa o unknown, squitsble or lcgal, stieing S my of the allepxtiony
formiing the basis of the Dispute. Fer snd in cousiderstion of onn dafler ($1.00) snd ather guad
=nd valnable considerstion, Qwest relasses, scquits, and forevey discharges Global Groseing Som
any sad all claima, domaads, causas of action and lisbility of srey kind or naiure whatsoever,
whether knoem or unlnswa, wising from any of te allegstions formning the basis of the Dispote
described in thiy Settiement Agreamcnt, snd for al] elaima, demands, catwyes of actiom, sed
lnbility, of wvy kind or nature whatecever, including srtorney fees end cost, whether kooren o
wpknowy, equinble or legal, arising from any of the allegations forming the baxis of the Diepute.

Genersl Tarras sad Conditions

Compromiss. The Parties agree that this Settiement Agremment is ths compramise of dspued
and uvaliquideted claima md the paymest by Qwert ia not w adexisxion of Lability” or
wenngdoing and that receipt of paymeent by Global Crossing is not » concession tat the claims of
cither party mre less ar other thap completaly metitorious,




The Purdes undecstand a0d sgres thar, fn mder 1o avaid e

imige end, Fupgs Dameges-
E;;mzy, expense, and delsy of poesurial lirigedon, the anounts paid god resetved pursuw
the wrms of thia Scrtiament Agreemest s given and seceptad nidt only for damages thal uw now
tsown 1 exdgy, but slso for sny damages Gt mey arise or dovelop i the fufiwe and which erc
mﬁywm&mmmmmmﬁau forezing ths basis of e Divpure deesribed
in this Sestlempor Agraement: srovided, horvever, that the Patiss do not bereby wiive the rigie o
ammmmmamummwwupmmmcmmwmmpm.

14.

1.

izgion, The Putics covemant snd reprasext thar Bey we. fully arthorized to eater fnto wd
ool thiv Sertlement Agraeiosat. :

mmml\mtmmmmm
vhiah:hﬂ?:dmadmmﬁgﬁml.buﬁm wwumwmmmmﬂ
insrrunent, binding on g Pariies, :

Envre. Amzomont, The Parties scknowledge that no prowise, induccinest or agrpesent
humhn&bmmdamﬁcmmmaSMﬂmAme:mmmﬁ

ot ot 3 iy el Ay it 1o s Sotesoens A e eI

o 2 Mt Tocital. modificerion to s ; i

sigred by both Partes tobe effective. : = be wd




13, W.WPMM‘MWWWWW.
FULLY UNDERSTAND ITS TERMS, AND SIGN IT FREELY ANMD VOLUNTARILY. Tha
Patie EWMFMthM&mmﬂ?le&m of this Senlexnent
Ammﬂwﬁ\hkmvswmmmm&mmtmmh exzeuted with the
knawledge, conscnt and approval of their stomacys.

19. Indenmifioaticn. manudqtmmemﬁxwawa:w
om;Mnmu.m:dhmwwmumwmm
Setticment Agreament snd it-wil- assema the defenue thereof or pry Qwest's foos md eovor |
Quest will couperaie in defensa of iy~ ok lawsais. Qwest igrves to indemnify Global Croexing
for wiy smaumts Giobal Croasing becunes obligatsd to pay o8 & Tesult of lewsals broughz by
Qwest sharsholders conconing this Setficomt Agrzemant wd it Will sssmune the defenas theroaf
cr pay Global Crossing's foes and costx. Global Crossing will cooperaie in deftows of sy sush
lwwruits,

Sigtarure ) %
e goe Tudhy Toabarm
- Nams Printed or Typed _ Name Printed or Typed |
U & erded _: ‘ . ' . ;IE'!EW
o it 2eso ) e

Dets . Dute
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Confidential Billing Dispute Settlement Agreement
and Release with US WEST dated 1/7/00
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CONFIDENTIAL BILLING DISPUTE
SETTLEMENT AGREEMENT AND RELEASE

[. Purpose of Agreement

This Confidential Billing D:spute Settlement Azrccmem and Release (hereafter,) “Billing
Settlernent Agreement™) is entercd into as of this ']______ day of Jamagy . 2000, by and
berween U S WEST Communications, Inc., and its subsidiaries, agents, affiliates,
employees, principals, officers, direciors, successors and assigns (hereafter, “U §
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’™) o 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.

1I. Deseription of Disputes

The Parties previously entered interconnection agreements in Arizona, Ildaho, New
Mexico, Oregon and Washington. Pursuant to the terms of the interconnection
agreements in Idaho, New Mexico, Oregon, and Washington, US 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 § 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 Mexice, Oregon, and Washington: in
Jwovemiber 1998 or iaersafier. GST hes fiied 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 Orcgon {(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 Trainic™ 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 Intemet-related
Traffic as local wraffic under the reciprocal compensation provisions in the Parties'

Confidential Billing Disputc
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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
agreernents.

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 aiso taken various appeals of orders
entered by the New Mexico Public Regulatory Commission in the procesding filed by
GST (the “New Mexico Appeals”). The New Mexico Complaint, the New Mexico
Appeals, and the Arbitration Proceedings are in various procedural stages and are listed
on the attached Exhibit A.

In light of the Parties’ desire to resolve their current billing dispute over the payment of
reciprocal compensation and in order to avoid the uncertainty, expense, and delay
associated with pending and antictpated 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 ansing out of the expired, existing or
future interconnection agreements. '

111. Terms of Billing Settlemeat and Release

Dismissal of Pending Proceedings. GST will obtain the dismissal with prejudice of the
New Mexico Complaint and U § WEST will abtain a dismissal of the New Mexico
Appeals. The Parties shall jointly ask the New Mexico District Court in Civil Na. D0101-
CV-9901776 (N.M. 1* Judicial Dist. Ct.) to vacate the judgment that was the subject, in
pari, of the New Mexico Appeals. The Parties will jointly advise the state Commissions
in New Mexico, Oregon, 1daho, and Arizona that Issue 24 in the Arbitration Proceedings
has becn resolved and will submit 2 revised interconnection agreement reflecting terms
and conditions that do not conflict with this Rilling Settlement Agreement. The Parties
also will enter into an interconnection agreement for the State of Washington reflecting
terms and conditions that do not conflict with this Billing Settlement Agreement. (Such
interconnection agreement for the State of Washington may be the subject of arbitration
pursuant to Section 252 of the Telecommunications Act of 1996 with regard to other
unresolved issues.)
2
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Billing Settiement and Release. For and in consideration of one dollar (51.00) and other

good and valuable conmsideration, 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 Complaim and Issue 24 of the Arbitration
Proceedings and for all claims, demands, causes of action, and hability, 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, ansing from or relating to
the applicability of reciprocal compensation to Internet-related Traffic, including the rate
clement and factor for reciprocal compensation for Intemet-related Traffic between the
Parties in the states of Anizona, New Mexico, Oregon, Idaho, and Washington through
and including the month of December 2001. For and in copsideration of the dismissal of
the New Mexico Complaint with prejudice and the withdrawai 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 liabiklity
of any kind or nature whatsoever, whether knawn or unknown, ansing 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 Internct-related Traffic

ctween the Parties in the states of Arizoma, 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 futore, through and including the month of December 2001, for Intemet-related
Traffic in accordance with the provisions of this Billing Settlement Agreement.

-

Nep Pa ec

U S WEST agrees 10 pay $2.867 million to GST, within three business days of execution
of this Billing Settlement Agreement. as full payment and satisfaction of reciprocal
compensation owsd or thar mizht B claimad by GOT fom U S WEST under its existing
interconntection agrzements with U S WEST. net of all reciprocal compensation owed or
claimed, or which might be claimed by U S WEST from GST under its existing
interconnection agreements with GST in the states of Washington, Oregon, Arizona,
Idaho, and New Mexico, for traffic usage terminated through December 31, 1999,

Agreement begioning January 1, 2000. In order to avoid any future disputes and
litigation and the costs associated with such litigation on the issue of reciprocal
compensation, the Parties agree to the following provisions respecting the payment of
reciprocal compensation for Internet-related Traffic: Notwithstanding anything to the
contrary in the Parties’ existing interconnection agreements, or in any new
interconnection agreements entered into between the Parties covering the time period of
January 1, 2000 to December 31, 2001 {collectively, the “Intcrconnection Agreements™),
the Parties agree that they will pay each other reciprocal compensation, 1o the extent
applicable, on the following basis:

Confidential Billing Dispute
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Usage for Time Non-internet Related Traffic Internet-related Traffic

Period !
2000 Effective contractual rates as | $.001 per minute
modified by state commission
order
January 1, 2001 to |-Effective contracrual rates as | 5.00075 per minuic
June 30, 2001 modified by state commmission
order

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

3.5 Factors for Payment of Intemnet-related Traffic. The Parties agree to apply the following

factors for the payment of Internet-related Trafhic:

3.5.1 Factor for payment from 1J S WEST 10 GST. Payment of Intetnet-related Traffic
by U S WEST to GST will be set at a factor of 90% of the total non-tolt U § 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 resalved purssant to Paragraph 3.16 hercof When a factor is
adjusted, such adjusiment 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-menth period of January
1. 2000 to June 30, 2000 shall not be subject to true up.

3.5.2 Factor for pavment from GST to U S WEST. Payment of Internet-related Traffic
by GST to U S WEST will be set at a factor of 32% of the total non-toll GST traffic
delivered 10 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 2 timely
basis, the Parties will continue to pay reciprocal compensation at the existing factor untit
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 2ny differences

4
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between what has been paid and what is owed under such adjusted rate. The mitial
six-month period of January 1, 20G0 10 June 30. 2000 shall not be subject to true up.

The Parties agree that the reciprocal
compensation rates for Intemet-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 frec to pursue any position
regarding the payment of reciprocal compensation for Intemet-related Traffic, provided,
however, that the Panies shall not assert the invalidity of the Intercomnection
Agreements, or the terms related 10 reciprocal compensation for Internet-refated 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 ume penods covered
by this Billing Settlement Agrecment, other than at the rates, and under the terms and
conditions provided for in this Billing Seitlement Agreement.

Qther States.  In order to avoid future billing disputes and litigation regarding reciprocal
compensation, should the Parties enter into any interconnection agreements pursuant lo
Sections 251 and 252 of the Tclecommunications Act of 1996 for states other than
Arnzona, New Mexico, Oregon, Idaho, and Washingion 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 Agrecment,

Limitation on Liability for Pavment of Reciprocal Compensation. The Parties’
agreement to pay reciprocal compensation under the Interconnection Agreements shall
not be construed 2s 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 afler December 31, 2001. In
addition, the fact that the Parties have settled pending and future anticipated billing
disputes pursuant to this Billmg Scttlement Agreement shall not be used in any
administrative, legislative or court proceeding as an admission by cither pasty that the
terms of this Billing Settlement Agreement are acceptable. In any administrative or
Judicial proceeding, both Parties may advocate, propose and suppert positions different
than those offered in this Billing Settlement Agreement.

Rick and Choose Rights Afler the effective date of this Billing Settiement Agreement,
each Party may continue to exercise its “pick and choose” rights, as set forth in Section
252() of the Telecommunications Act of 1996, except, however, neither Party may
cxercise its Pick and Choose rights to alter, change, or modify the reciprocal
compensation provisions established by this Billing Settlement Agreement with respect (o
existing and future interconnection agreements through December 31, 2001.

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

5
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dispute about whether any amounts are owed to each of them under the Interconnection
Agreesments. with respect to the payment of reciprocal compensation for Internet-related
Traffic for usage throngh December 31, 2001,  The 1erms 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 issucs 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.

3.11  Effect of Interconnection Agreements on Qbligation 10 Pay Reciprocal Compensation.
The Parties acknowledge and agree that they have a legitimate billing dispute about
whether any amounts are owed to cach of them for reciprocal compensation under the
Interconnection Agreements. The obligations to pay reciprocal compensation set forth in
this Billing Settlement Agrcement reflect a settlement and compromise and this Billing
Settlement Agreement Is intended 10 govern the Parties” obligations to pay reciprocal
compensation through December 31, 2001.

Exissing and Fyture Damages. The Parties understand and agree that, in order to avoid
the uncertainty, expense, and delav of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settiement Agreement is given and accepted not only
for darnages 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 o 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 ttwough December 31, 1999, under their prior or existing interconnection
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico.

(7
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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 submined 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 afier such execution. The
Parties' obligations to make payments hereunder to pay reciprocal compensation for
usage bezinning 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.
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Settiement Agreement and Release
02-57269.08




317

318

319

Enforceabilitv. If any aspect of this Billing Settiement Agreement is found illegal or
unenforceable, all remaining provisions of the Billing Seitiement Agreement shall remain
enforceable. The Parties agree that the arbitrator or count 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 3 manner that gives effect
to the intent of the Parties.

Voluptariness  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
opponunity to discuss the terms of this Billing Settlement Agreement with their attorneys
and represemt that this Billing Settlement Agreement is execuled with the knowledge,
consent and approval of their attomeys.

Indemnification. GST agrees to indemnify U § WEST for any amounts U S WEST
becomes obligated to pay as a resuli of any lawsuits filed by GST shareholders
concerning this Billing Settlemeni Agreement and it will assume the defense thereof or

- pay U § WEST’s fees and costs. U § WEST will cooperate in defense of any such

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

8
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foiti * Ady i The Particy agree
that they ars froe o puryac befire the FCC, any state comani: .ion, before any judicial or
quasi-judicial body, or in apy arbitration, any position rcgarding the payment of
reciprocal compensation for Interper-related Traffic, provided, however, thar the Parties
shall not assers the invalidity of this Billing Sealement Agreement and shall not sesk
payment from each ather of reeiprocs! compensation for Internet-related Traffic for the
time periods covered by this Billing Senlement Agrecmment, other than &t tbe rates, and
under the terms and conditions provided for in this Billing Sertlement Agreemnent.

Amendrnent of this Billing Senloment Agreemens. This Billing Senlement Agreement

may not be amended or modified except through a writen agreement, signed by the
Parties hereto.

Eacsimile Siematurs Pages. The Parties agree that this Billing Scrdement Agroement mny
be executed by sigmatures tansmined via facsimile with the original o follow by
overnight delivery within 24 hours, and that such facsimile signature skall be valid as if

an original.

Confidential Billing Dispure
Seplement Agresoey and Reloase
02-ST20v.08




1l n 'w
and Rejease

GST Telecom, Inc.

et e, N

Signature

Dav\. "X (... lr‘&.-"\ﬂnlL

Name Printed or Typed

C 4 o Fromc'] %’of

Title

St 7 2o°o”
Date
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U S WEST Communications, Inc

Signarure

Name Printed or Typed

Title

Date




Signature Page to U S WEST and GST Confidential Biliing Dispute Settlement Agreement
and Release

GST Telecom, Inc. U S WEST Communications, Inc
) )
{ ' ' / oo J | v
L, S S et M
Signature Signature N f
&n g v ) s,/
,‘ib‘s\‘ vty /{:—li’ /'{"f.' 170
Wame Printed or Typed Name Printed or Typed
bt |
-, ‘/ * N I3 o
Ve Sty iloge b - VJ/‘C/‘ZA(,-(. /(/0'-."('.,/':.
Title Title i
s je /e
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-03155A4-99-0480, T-01051B-99-0480)

Oregon

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

Idaho

Petition for Arbitration of GST Telecom Idaho, Inc. Against U S West Communications, Inc.
Under 47 U.S.C. § 252(b) (Id. P.U.C., Case No. GST-T-99-1)

New Mexico

Petition of GST Telecom New Mexico, Inc. For Arbitration Against U S West Communications,
Inc. Under 47 U.S.C. § 252(b) (N.M. P.R.C., Case No. 3131

In the Matter of the Complamt 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, Na.
25,997 (N.M. Sup. CL), on appeal from Ulility Case No. 2949 (IN.M. Pub. Regulation Commn).

GST Telecom, Inc., and GST Telecom New Mexico, Inc., Plaintiffs-Appeliees, v. U § WEST
Communications, Inc., Defendant-Appellant, No. 26,100 (N.M. Sup. Ct.), on appeal from Civil
No. D0101-CV-9901776 (N.M. 1* Judicial Dist. CL).
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CONEIDENTIAL BILLING SETTLEMENT AGREEMENT

THIS CONFIDENTIAL BILLING SETTLEMENT AGREEMENT (“Coafidentisl 8illing
Setijement Agrasmert’), by snd betwesn Qwest Corporation farmedy krawn as Qwes!
Communications, inc. {Qwest) anmd Paping Metwork, Ine. {together with its dinsct and Ingirect
comiaries, “PageNet), a wholy swnad subsidiary of Arch Wirgiess Holdings, Ine. [Arch), IS
a compiate and final setlemest of the dsputes described herein. COwest and PageNet are
referred to horeln jointly asthe ~partes” or individualty as 8 "Pery.” )

. 1.  DESCRIPTION OF THE RELATIONSHIP DF THE PARTIES AND DISPUTES.

< " wiich the Partios' respective communications natworks ars interconnected in
3 i , loahe, Minnssola. Nabroska, New Mexico,
Oregon, Utah, and Washington {cotacdvely, the ‘Praviaus Intarcannaction

b. In cormection with the Proviaus intarcontietion Arangemets, () PageNet
mmmmmmmmewthw_
formmmﬁmmmﬂes.m)mmammmﬂet must pay Qwest
for Imtsrconnectinn faciiies pryvided by Qwesl 1o PaseMet, and () PageNat
mamdﬂdwmg_mmdpmlwmpmwﬁonpmmsmm

Qwest. Thﬁam#hmms:wh@mv&thedndmmwmhmt

1906 rough December 31, 2000, ng with any and all ether biling and

payment issues-related 2o the Boted on Exhibit | hereto arising of

mmdeanﬁ.mMmhmamu‘smmmspm'

r PURPOSE OF GONFIDENTIAL BILLING SETTLEMENT AGREEMENT., The
Pmmwmmwmmmwmwmmmm
mlmmmmmmm%m The Parties also desirs to *
opmmmmmkmmﬁmmm(adeﬂnwbemn
wmmmm&mawwmmagmwm
The Pariies Intend that this Confidertiol Biling Setiisment . estie,
wmmmmﬂmmesm&mhurmm
of the 8fing Disputes 3s establisred 1 15, pbove. )

3. FINAL SETTUEMENT. The Peries heraby Rly, completely, and unatierably
gﬂbﬂﬂmaﬂdﬁﬂsbthmmwaﬁshﬁw&ﬂﬁmm
ﬁm * .

4 CREDIT OF ACCOUNTR. in axchange for the covenants and agreements sct

forth hereln, within sixty (50) days trom exasution of Wis Confidential Biling

( Satiiement Agreement, Qwest agress to mm:mmmmamma
§ $ 4,517.260.57 LS. doflars. Thess bil credits, will ssttie all billing and payment
| i} ismsbrmamwﬁsuuhdmaﬂﬁ‘kwumpuiodmﬂwcmwmﬁ%
wnmwm.m:wwmammmwacﬁmmm

bafore a court, requtatory egency, or sther adjudicatory body, to coflect any
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s 30,
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amounts & lgter cisims are owed by PegeNet undar the account aumbers isted m
Exhight 1 through Decsmber 31, 2000

\
J
( s, ARCH INTERCONNECTION AGREEMENTS. The Parties heroio admguladge
: inet @ Arch ang Mokils Commuwiseisvs Cerrm—yion of & paviza MIATTAT era
parties to cartaln interconnection agrosments with Qwest, sach effective as af
July 1, 2000, pursuant to which the respective sommunicatians nstworks of the
parties thermte sra interconnected in the statss ef Arizona, Celarado, dahe,
lowa, Minnesots, Momena, Noebraska, New Mexico, Norh Dakgta, Qeegern,
Sauth Oakota, Utah, Washinglen and Wyeming (the “Arch Intarcunnecien
Agresments, and (8) the Pades dewre o oparste under the Axh
Irtercornesdian Agreements o gavern the Intercopnection of the Parties’

S communicaticns networks on @ geing forward basis. Accordingly, the Parties’

— agrat to use commerciafly reasonable efforts @ snier Inte amendments with Arch
and MCCA o the Arch interconnaction Agreements in order 15 make PageNet 3 |

- - pafty therets (the “Arch Amendmients”) with an effeclive data of January 1, 2001,

The rights and obligations of the Partles with respect to the Parfies’ metwork .
interconneciun will then be guvamad by such Artl imtereannection Agreementy .
PagaNet agrees to continue paying approptists charges for nanvimerconnecticn
faslities and servicas, inciuding, but not limitad to, Wide Arsa Calling services
sid private Bnos, provided i@ candfinues to sitain such faclities and services from
Qwest. PageNet may also bill Qwest for reciprocl compensation according the
tems of the Arch interconnectian Agrsements fatroacive to January 1, 2001.

8. RELEASE. PageNet and Qwast do hergby reicess and forovar dischante the
ofher and the others past, presant snd future officers, stackhalders, cofparats
afliates, dlrectors, pmployees, represantatives, attomeys, ggents, assigns.
sueeassors, divisions, companied, direct and Indirect parents an subsidiaries
(ard the past, prasemt and futre officars; stocikholders, directqrs, employeey,
represantatives, aitacmeyn and sgentsof suth diract and indirect parents and
subsicdiaries), from any aod all manner of action or eclions, cauan or causes of
achon, in law, under statyte, of in equily, suits, appeals, patifons, dobts, fluns,
cohtracts, egreements, promises, labifles, daims, affimative defermes, offsals,
denands, darnages, josses, ¢c2sl9, daims for restifution, and expenses, of any
natne whitsaaver, fixed or condingent, known or unknewn, past gnd present,
asseriad of hat waukd hove bean gssertad, Int any way relating to or arising out of
the Billing Disputes. .

7. COMPROMISE. The Partiss agree that tis Confidentiat Siling Setdament
Agraement is the compromisa of disputed billing elaims and al lssuss raised in
the Bakng Dispute.

8. NG ADMISSIONS. This Canfidential Biling Sewlemert Agroemertd does not
j canetitute on sdmlssion by eitfme Rarly of the truth or merk of any fach any
; ~ acserted principle of lgw, any matier, claim, or cause of actien afisged or
| asserted in any legal requisiory or ofher forum, past, present or future, relsting to
the mattary addressed in this Confidential Biling Setiament Agrestnent. This
Confidantial Billing Seitlement Agreamen, aiso does not comsliute an admission
with sespect tg the appropriateness or legallty of any charges, billed or unbillad,

whattwr paki or unpad.
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ENTIRE AGREEMENT REGARDING BILLING DISPUTES; NO EFFECT ON
INTERCONNECTION ARRANGEMENTS. This Corfidentist Billng Setlement
Agisement s the enlira egreemect between Pageiet and Qwest ragardlers the .
Hiling Deputes and replaces any pravieus understanding or agreement
regarding these matters. This Cenfidentia] Bling Seliemerd Agreemen ratates
only & setement of the Billng Dispules.  Any medifiestion to this Gordidential
afing Sstiament Agreement rmust be in wiiting und signed by both Partles tu be

kL8

zreh 20, 200

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
freFagei-Cwom Setinrant :

MULTIPLE COUNTERPARTS. This Confidantial Biling Setloment Agrasment
may be executed In mulliple courterpans, pach’ of which shell -be deemed wn
W,E@ﬂﬂm&mnwmmomwmemm
dagnmien . .
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Phane: (309) 6722100
Fay: {303) 2857046

if 10 PagoNet: Paging Network, I,
- Attention: Dermnis M. Doylo
Vice Presigent, Teleoomm
Arch Wireless Hokiings, Inc.
. 1800 West Park Drive
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26. SBC & NAS

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




NFEIDENTIAL CONSENT TO ASSIGNMENT AND :
COLLOCATION CHANGE OF RESPONSIBILITY AGREEMENT

. This Confidential Consent 10 Assignment and Collacation Change of
Responsibility Agreement. dated this 1st day of June. 2001, is entered into by Qrvest
Corporation ("Qwest "), Network Access Solutions Corporation ("NAS™). and SBC
Telecom. Inc. (“SBC™) (the “Agreement™). Qwest, NAS and SBC are referenced in this
Agcreement, collectively. as the “Panies.”

RECITALS

WHEREAS, Qwest is an incumbent local exchange carrier ("ILEC™) oper:iting in
the states of Arizona, Colorado, 1daho. Jowa, Minnesora, Nebraska. New Mexico. North
Dakota, Oregon. South Dakota. Utah, Washington and Wyoming ("Qwest's ILEC
region”).

WHEREAS, NAS is a competitive local exchange carrier (*CLEC™) cenified to
operate in several states in Qwest's ILEC region. including ‘Arizona, Minnesota and Utah,

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

WHEREAS, Qwest and NAS have entered into interconnection agreements
pursuant to sections 251 and 252 of the federal Telecommunications Act of 1996 (the
“Act”) that govern their r+iationship in severa! states in Qwest™s TLEC rogion, including
Arizena, Minnesow andg Uiah, and those agreements have been approved by the
appropriale state commissions where those agreements were filed pursuant to the Act.

WHEREAS. Qwest and SBC have entered into interconnection agreements
pursuant 1o sections 25) and 232 of the Act that govem their relationship in several states
in Qwest's ILEC region, including Arizona, Minnesota and Utah, and those agreements
have been approved by the appropriate state commissions where those agreements were <
filed pursuant to the Act. '

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

WHEREAS, NAS desires to assign 1o SBC, and SBC desires 10 assume, all of
NAS’ rights, title and interest in thirteen (13) of NAS” collocations. The thirteen (13)
collocations to be assigned by NAS ro SBC are caged physical and cageless physical
collocation arrangements in Arizona, Minnesota and Utah and are specifically identified
in Exhibit A to this Agreement. The thirteen (13) collocations identified in Exhibit A to
this Agreement shall be referenced in this Agreement as the “Subject Collocations.”

—— ——




WHEREAS. NAS obtained rights and obligations to the Subject Collocations
pursuant 10 the approved Arizona. Minnesota and Utah interconnection agreements
between NAS and Qwest.

WHEREAS. in April 2001, NAS paid Qwest $304.697 03 for the recurming and
nonrecurring charges associated with the Subject Collecations and $33.033.00 in transfer
fees.

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

WHEREAS, NAS and SBC executed an Assignment and Assumption Agreement,
dated December 22. 2000. whereby NAS and SBC agreed to NAS™ assignment to SBC of
the Subject Collocations. An exccuted copy of the Assignment and Assumption
Agreement is attached hereto as Exhibit B.

WHEREAS, in December 2000, NAS requested Qwest’s consent to assignment of
the Subject Collocations to SBC.

WHEREAS, in May 2001, Qwest provided SBC with an opportunity 1o 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 nghts and obligations
10 the Subject Collocations, And, whereas, NAS desires to transfer the Subject
Colocartions 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
agreememts with one another or is subject 1o 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, 10 accommodate the Parties’ desires and the FCC's input regarding
the Subject Collocations, and for valuable consideration, the Parties voluntarily enter into
this Agreement.
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AGREEMENT

NAS hereby agrees:

a. 10 pay Qwest the sum of $3439,732.05 {which is inclusive of
recurring and nonrecurring charges and transfer fees pavable by
the assignor and assignee under the COR Policy). which pavment
was made immediately prior to the execution of this Agreement.

b. 1o assign to SBC all of NAS’ rights, title and interest in the Subject
Collocarions.
c to relinquish all claims, known or unknown, relating 10 the Subject
Collocations. :
 SBC hereby agrees:
a to accept and assume responsibility for, and 1o 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 10, 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.

Qwest hereby agrees:

a. that it has recetved 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
amoumnis owed for the Subject Collocations through the date of

(7]
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execution of this Agreement. including recurring and nonrecurring
charges and wransfer fees.

b. That NAS. and not SBC. shall be responsibie for any charges or
expenses that were incurred or are due and pavable in connection
with the Subject Collocations prior to the execution of this
Agreement. and that SBC shall be responsible onlv for those
charges and expenses that arise in connection with the Subject
Collocations after the execution of this Agreement.

3 to provide any non-confidential documentation to the Arizona,
Minnesota and Utah telecommunications regulatory comraissions
that those agencies may require regarding the change of
responsibility for the Subject Collocations from NAS to SBC.

d. subject to the terms and conditions of this Agreement. to the
assignment by NAS 10 SBC of NAS's rights and obligations with
respect ta the Subject Collocations.

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

4. For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest does hereby release and forever discharge NAS and its associates,
owners, stockholders, predecessors, successors, agents, directors, officers, partners,
employees, representatives, employees of affiliates, employees of parents, employees of
subsidiaries, affiliates, parents, subsidianes, insurance carriers, bonding companies and
attorneys, from any and all maaner of action or actions, cause or causes of action, in faw,
under statute. or in equity, suits, appeals. petitions, debts, liens, contracts, agreements,
promises, liabiliry. 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 oc that could have been asserted, or couid
be asserted in any way relating to: () claims for any recurning and nonrecurting charges
for the Subject Collocations incurred prior to the execution date of this Agreement, (b)
claims for any nonrecurring transfer charges for the Subject Collecations under the
attached COR Policy, and (¢} claims regarding the Subject Collocations that arise afier
the execution of this Agreement,

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




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

6. This Agreement does not address. release or discharge any claims thar
Qwest may.have against NAS. or paymenis owed by NAS to Qwest, for {a} NAS'
collocations other than the Subject Cotllocations and (b) any other services. products or
purchases that NAS has purchased or obtained. or may purchase or ob1ain. from Qwesr:
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,
pariners, emplovees, representatives, employees of affiliates, employees of parents.
employees of subsidiaries, affiliates. parents. subsidiaries, insurance carriers, bonding
companies and attomneys, 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, fiens, 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 tn any way relating to or arising out of the Subject Coliacations.

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. affimative defenses, offsets, demands, damapes,
losses, costs, claims for restitution, and expenses, of any nature whatsoever, fized or
contingent, known or unknown, past and present asserted or that could have been asserted
or could be asserted in any way relating to or arising out of the Subject Collocations prior
to the execution of this Agreement.

9. The terms and conditions in this Agreement shall inure to the benefit of,
and be binding upon, the respective successors, affiliates and assigns of the Parties.

10.  Each Party hereby covenants and warrants that it has not assigned or
transferred to any person any claim, or portion of any claim which is released or
discharged by this Agreement.

11, This Agreement constitutes the entire agreement between the Parties and
can only be changed in a writing or writings executed by all of the Parties. Each of the
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Parties agrees that they have had a fair and reasonable opportunity to idemifv, assess and
understand the facts and law relevant to this Agreement.

The Parties have entered into this Agreement after conferting with Jewal
counsel.

5.  In the event any of the Pasties initiates arbitration or litigation regarding
the terms of this Agreement or has a legal obligation that requires disclosure of the terms
and conditions of this Agreement, the Party having the obligation shall immediately
notify alt 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 1ake such action as may be legally - .
permissible so as to protect the confidentiality provided in this Agrecment. - ‘
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This Agreement may be executed in counterparts and by facsimile.

(remainder of page left blank intentionally}




IN WITNESS THEREQE. the Parties have caused this Confidential Consent to
Assignment and Coliocation Change of Responsibility Agreement to be executed as of
this st day of June. 2001.

Qwest Corporation

By (:}M }/)’{L{ O"
Name: Aud r\'.y ['M%_ﬂ_m:

Tide SUF -0 /lu-u it £, Mm
Date: &G Lo

Network Access Solutions Corporation

By |
Name: _.jm A\)B{"
‘fi(let Q/E"O
Date: ‘?]‘f( 0 L

SBC Telecem, Inc.

By:

Mame:

Title:.

Date;
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IN WITNESS THEREOF. the Parties have caused this Confidential Consent to
Assignment and Collocation Change of Responsibility Agreement to be executed as of
this ___ day of May. 2001.

Qwest Corporation

o~ PN
By: L }')i CE‘./'}L A

SDUENRe
- Nieday, o2 l—"'-“

~

Namc::‘) v'.n‘ 1

Title:

Date: _& ¢ ¢

Network Access Solutions Corporation

By:

Name:

Title:

Date:

SBC Telecom, Inc.

By: /1St d

Name: mef_ﬂacdm_
Title: _Qfﬂél_d-ﬂfh‘

Date; \JLN ': 2001




Exhibit A

Arizona
Collocation Arrangements
by CLLI Code
TCSNAZEA 100 SQFT
TCSNAZFW 100 SQFT
TCSNAZMA 100 SQFT
TCSNAZRN 100 SQFT
TCSNAZCO 6 BAYS
TCSNAZCR 6 BAYS
TCSNAZSO 100 SQFT
TCSNAZSW 100 SQFT
PHNXAZNO 6 BAYS
SCDLAZTH 6 BAYS
TCSNAZCA 100 SQFT
Minnesota
Collocation Arrangements
by CLLI Code Size
[MPLSMNDT* | 100 SQ FT ]
Utah
Collocation Arrangements
by CLL) Code Size
{MAGNUTNM® J6 BAYS ]




ExhibitC -

Collocation Change of Responsibility Policy
March 9, 2001

Due to changing ecanomic conditions and revisions of Co-Providers’ network strategies,
Qwest is distributing the following policy for the transfer of a collocation site from one
Co-Provider to another Co-Provider. Qwest rofers to this policy and associated processes
as a Change of Responsibility. This policy announcement is 8 revision of the Change of
Responsibility policy dated Jeanuary 16, 2001. This policy was revised based on
comments and suggestions fTom the industry. As previously indicated in the previous
Change of Responsibility notification, this service is available beginning March 15, 2001.
Qwest Communications reserves the right to modify this, and any other collocation
policy, as necessary.

This policy addresses the applicable requirements for 2 Co-Provider to submit an order to
transfec the lease of its collocation site to another Co-Provider. This policy is available to - -
all Co-Providers regardless of whether cotlocation change of responsibility is specifically
addressed in the Co-Provider's Interconnection Agreemient. If terms and conditions for
collocation change of responsibility are included in the Co-Provider's Intercomnection
Agreement, and those terms differ from those sct forth in this policy, then the terms of the
Interconnection Agreement will prevail.

Change of Responsibility, for the purpose of this policy, refers to the authorized transfer
of a leased collocation space and its associated payment obligations from one Co-
Provider to another Co-Provider with a commission approved Interconnection
Agreement. However, this policy does not address the transfer of collucation sites, which
are part of 2 network and have active end-users, nor does it address requirements if two
Co-Providers merge their corporations. Two options for a Change of Responsibility arc
available:

1) Cancellation Avoidance Request (CAR)
s A Cancellation Avoidance Request (CAR) permits a Co-Provider to stop work on.-
a collucation site it progress, as well a5, transfer the responsibility of the -
collocation site 1o & new Co-Providerin goad standing, who agizes to mke onthe .
legal and financial responsibilitios of occupying the collocation site. -
¢ CAR is submitted in licu of a Cancellation Request.

2} Decommission Avoidance Request (DAR)
¢ . A Decommission Avoidance Request (DAR) permits a Co-Provider to vacate and
transfer responsibility fora completed collocation site to another commission -
approved Co-Provider who is in good standing with Qwest. The Co-Provider to
whom the collocation is being transferred to agrees to take on the legal and
financial responsib:hnes of the collocation site.
* DAR is submitted in lieu of 2 Decommission Request.




anre of R ibili and Copditions
Cancellation Avoidance Reguest (CAR) Terms and Conditions
A Canceliation Avoidance Request can be requested if:

1) Qwest bas not corapleted the construction of the collocation site as indicated by
Qwest’s distribution of notification of completion.

2) A collocation site has been accepted through the quote acceptance! procedures, but s

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

3) Qwest has not taken action to cancel an order due to expiration.
1) Expirstion is defined as an existing collocation request that terminates by lack of
customer action.

) To aveid 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
accondance with the 30 day quote acceptance time frame or as specified in
the Co-Provider’s Interconnection Agreement.

4) A Canceliation Avoidance Request is not permitted if the Co-Provider bas previously
submitted a cancellation request or its original collocation order has expired.

5) All general terms and requirements associated with a Change of Responsibility have
been complied to and met.

Cancellation Avoidauce Request (CAR) Charpes

Payments Owed to Qwest by the Vacating Co-Provider .

Financial obligations for the original collocation request:
1) Quote Preparation Fee (QPF) (if applicable)
2) Charges associated with the constructed elements® of the original collocation
request. . )
Change of Responsibility — CAR Rate Elements:
1) CAR Asscssment Fee
e  Nomecwming
» Fee assessed applies to the project, order and support management associated
with the administrative function of processing the Change of Responsibility
application and request.
2) Entrance Facility Splice Removal
¢« Nomeowrnag :

! Quote acceprance is d=fiped a3 the receipt of the first 50% payment and writizn acceptance of the quote.

2 Elements for which construction is in progress will be charged in fll.

.....




per the terms and conditions of the Change of Responsibility policy.
3) Temporary Power Down
" » Nonrecurring
s Charges associated with removal of the BDFB fuse to tcmporanly down
power.

|

\

| |

\ : e Charges associated with the removal of the splice at the POI, which is roquired
|

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

Change of Responsibility — CAR Rate Elements:
1) Network Administration Fee o
« Nonrecurring
e Covers the cost associated with updating Network systcms 1o transfer reusable
. elements to the new Co-Provider.
. 2) Security Charges (if applicable)’ .
e Nonrecurring
« This charge applies to the keys/cards and card readers required for Co-
Provider aceess to the Qwest Premise for the purpose of collocation.
3) Restoration of Temporary Power Down
e Nonrecurring
o Charges associated with the restoration of the BDFB fuse that has tcmporarily
been powered down while Change of Responsibility requirements were met.

Decommission Avoidance Request (DAR) Terms and Conditions
A Decommission Avoidance Request can be requested only if:

1) The collocation site's construction has been completed and Qwest has sent
notification of completion.
2) All financial obligations of the specific site are paid in full, including payment of the
initial and final S0% owed an all applicable recurring charges.
3) Qwest bas not.taken achion to decommission an order due to expiration.
a) Expiration is defined as an existing collocation request that is terminated by lack
of custoroer action.
i) To avoid decomumissioning a Co-Provider must taks the following sctions
prior o expiration of the collocation request:
(1) Accept the quote and pay the initil 50% by the 30-day quote acceptance
timeframe (if terms of a Co-Provider’s Interconnection Agrecment differ,
- the Interconnection Agrecment’s texms aré applied).

i : ‘ ? Additional security charges will mot be applied if the assuming (new) Co-Provider already possesses the
patnber of aczess cards :hcy £8QUire Yo maintain or modify the collocation site,




(2) Payment of the final 50% must be made within 30 days of the Ready for
Service (RFS) date (if terms of a Co-Provider's Interconnection
Agreement differ, the Interconnection Agreement's terms are applied).
4} Co-Provider has not previously submitted 2 decommissioning request.

Decommission Avoidance Request (DAR) Charges

Payments Owed to Qwest by the Vaeating Co-Provider

Financial obligations for the original collocatiop reguest:
1) Quote Preparation Fee (QFF) (if applicable)

2) First 50% of quoted charges

3) Final 50% of quoted charges

4) All applicable recurring charges

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

s Nonrecurring _

e Fee asscssed applics to the projsct, order and support management associsted
with the administrative function of processing the Change of Responsibility
application and request.

2) Entrance Facility Splice Removal

e Nonrecurring

* Charges associated with the removal of the splice at the POL which is
required per the terms and conditions of the Change of Responsibility policy.

3) Temporary Power Down

e Nonrecwuring

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

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

Change of Responsibility — DAR Rate Elements:
1) Network Administration Fee
s Nonrecurring
» Covers the cost associated with updating Network systems to transfer reusable
slements to the new Co-Provider. ‘
2) Security Charges (if applicable)*
» Noprecurring
# This charge applies to the keys/cards and card readers required for Co-
Provider access to the Qwest Premise for the purpose of collocation.

* Additional secuity charpes will not be applicd if the assuming (new) Co-Provider already posscascs the
muber of access cards they require to maintain or modify the collncation site.
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3) Restoration of Tanporary Power Down
* Nomrecurring ’
» Charges associated with the restoration of the BDFB fuse that has temporsrily
beem powered down while Change of Responsibility requirements were met.

Change of Responsibility General Terms and Conditions

1) Change of Responsibility is offered for Caged, Cageless and Virtual Collocation.

2) 100% of the Co-Provider's preexisting financial obligations must be met prior to a
Change of Responsibility space investigation request or transfer application being
accepted by Qwest.

3) The Co-Provider to whom the collocation site is being transferred, must be in good
financial standing and have a commission approved Interconnection Agreement with
Qwest.

a) The terms of the Co-Provider’s Interconnection Agmcmmt 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.

) If the terms and conditions for the specific collocation type are not mchulcd in
the Interconnection Agreement, the Co-Provider must begin negotiation of its
Interconnection Agreement with Qwest prior to the completion of the Change
of Responsibility.

4) A submitted Change of Responsibility request is for the transfer of a collocation site,.
which inctudes all elements that exist as part of the collocation® site at the time the
Change of Responsibility request is submitted.

a) If e Co-Provider submits a Change of Respoasibility request for a collocation site
that also has a Splitter Collocation associated with it, for the purposes of the
Change of Responsibility policy, Qwest considers this a part of the original
collocation site and the Splitter Collocation must also be transfezred with the
lcasing rights of the original collocation site.

b) Qwest, however, requires the following elements and services be removed
(disconnected) prior to Qwest accepting the Change of Responsibility-DAR
application request and CAR space investigation request:

CLEC 10 CLEC

Tnbundled Network Elements

Finished Services

Administrative Lines

Entrance Facilities

Line Sharing

Line Splitting

I If 2n augment to the collocation site was requested prior io the submission of the Change of
Responsibility request, Qwest will complete the installation of the sexvice or element(s) if installation is in
progress. Qwest will then require the Co-Provider meet 100% of the financial responsibilities for these
tlements or scrvices, and if applicabic, require the Co-Provider to transfer the elements with the original
clements installed as part of the collocation site. I{ the quote has not yet bern accepted and the installation
of the services/elernents bas begun, Qwest will bill the Co-Provider the appropriate charge for Engincering
Analysis and Quote preparation. The coliocation avgmentation will then be permitted to expire,




c) Prior to submitting orders to disconnect Unbundled Network Elemants, CLEC to
CLEC, adrmunistrative lines, finished services, line splittiog and linz sharing, the
vacating Co-Provider must notify all end users and partnering Co-Providers of the

*'discontinuance of service.

i} A copy of the notification letter must be sent to Qwest prior to Qwest
accepting the:

(1) Cancellation Avoidance Request {CAR) space investigation request.
(2) Decommission Avoidance Request (DAR) Change of Responsibility
transfer application.

ii} For a CLEC to CLEC — Direct Conmect arrangement, the vacating Co-
Provider must submit a Letter of Authorization from the owner of the
equxpment cable authorizing Qwest to remove the equipment cable. Removal
charges® will be applied aceordingly.

iif) AXl charges sssociated with the disconnection of these services, with the
exception of CLEC to CLEC — Direct Connect®, are in addition to the costs of
transferred the collocation site and will be billed independently of the Change
Responsibility request,

d) If a Co-Provider submits and Qwest acccpts a Change of Responsibility space
investigation request for a Cancellation Avoidance Request, Qwest will stop
construction, at which time the site is subject to Qwest"s cancellation policy if the
transfer of collocation space is not successful,

¢) If 2 Co-Provider submits and Qwest accepts a Change of Responsibility space
investigation request for 2 Change of Responsibility transfer application for a
Deconunission Avoidanee Request, the vacating Co-Provider is obligated to pay
all recurring charges until the Change of Responsibility is complete and leasing

’ responsibilities are transferred.

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

6) If a Co-Provider chooses to submit a Change of Responsibility space investigation
request, the Co-Provider authorizes Qwest to release information zbout the
collocation site and the Co-Provider’s contact mfcrmauon to potentially interested
parties on Qwest's guene lists.

7) The Co-Provider must eubmit its Change ofResponsibﬂtty space investigation
request and transfer application request to a Qwest Aecount Representative via
certified mail. A completed Cancellation Qrder Form must be sent accompanied by a
written request (Letter of Authorization) og company letterhead, and must be signed
by an authorized Co-Provider agent.

* To reduce removal expenses for both the vacating Co-Provider, partnering Co-Provider and Qwest for the
purpose of the Change of Responsibility policy, Qwest will retajn the Co-Provider's equipment cable in
exchange for the costs of removal
»  Ifthe Co-Provider requests that the eabling be removed, Qwvest will 2dd charges for the removal of this
item to the vacating Co-Provider’s Change of Kesponsibility quote.
+  Requests for CLEC to CLEC — Direer Connect cshle tomovil mmst be received at the time of the

spuce inquiry request.




8) The following information rofers to the high lovel processcs and associated policy
requircrnents 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.gwest.com.

a) Upon receipt of a Co-Provider's Change of Responsibility space investigation
request and the appropriate documentation, the following actions will occur:

i) Qwest will review the Contral Office quene Iist for which the Change of
Responsibility space investigation was requested:

(1) If Co-Providers are in quene that require the same type of collocation,
Qwest will notify the Co-Provider in queue that the vacating Co-Provider
is offering to transfer its collocation space. The following information
will be provided :

{2) Collocation specifications (i.e. quantities of elements installed,
collocation site size, etc.).
(b) Change of Responsibility guotes (Indicates the payments owedto .
Qwest for the management of the Change of Responsibility Request).
{c) Vacating Co-Provider’s contact information*
» Name of contact person
¢ Telephone number of contact person
*Qwest will not distribute the vacating Co-Provider’s corporation
name in the continued support of safe harbor requirements.

if) All interested Co-Providers shall directly contact the vacating Co-Provider to
begin negotiatians for the available space.

(1) Negotiation of the temns and conditions between the vacating Co-Provider
and the new Co-Provider are the r=sponsibiiity of the two parties. Qwest
does not participate in these discussions nor have any responsibility or
liabijlity for the management of the transfer of the collocation site, nor for
any terms and conditions negotiated by the Co-Providess beyond thase
stated in the Change of Responsibility Policy.

iii} If there are no Co-Provider's in queue, the vacating Co-Provider will be
notified. ]
(1) At any time before, during or after the space investigation process, the —

vasating Co-Provider may choose to identify a Co-Provider who has -
interest in the coliocation site, Any discussions hald amd/or agreements
made are at the sole discretion of the vacating Co-Provider.

iv) If the vacating Co-Provider was not sble to reach an agresment with a Co-
Provider in queuc or another intercsted Co-Provider within 40 days from the
submission of the Change of Responsibility request, one of ths following will
apply:

(1) If the Change of Responsibility space investigation request was for a
Cancellation Avoidance Request (CAR) and no agreement was reached,
the collocation site will revert to cancelled status and be subject to
Qwest's cancellation procedures.

(2) if a Change of Responsibility was & Decommission Avoidance Request
{DAR) and there was no agreement reached, the collocation would remain




active and the original Co-Provider would retain legal and financial
responsibilitieg for the collocation site.

9) The following refers to the high level processes and associated policy requirements
vsed in managing a Co-Provider’s Change of Responsibility transfer application
submission. For more detajled information regarding the procedures used, please sce
Qwest’s website at www gwest.com,

8) Qupce an agreement has been reached between the vacsiing Co-Provider and the
new (zssuming) 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 thap 40 days after Qwest receives and accepts the initial Change of
Responsibility spplication.

ii) Reguired supporting docurnentation may include:

(1) Letter of Anthorization from the vacating Co-Provider indicating
agreement with the terms and conditions of Qwest's Change of
Responsibility policy, and approval far Qwest to proceed with the required
steps to support the requested Change of Responsibility request.

(2) A copy or copies of the Letter of Notification to any end-users and
collocation partners indicating the discontinuance of services relating to
the collocation space, Unbundled Network Elements, CLEC to CLEC,
administrative lines, ﬁmshed semces. line shnnng and Jine 8p!mmg.

{3) Letter of Authorization inX) . . ..: vizcatiog Co-Fravider and the new
Co-Provider bave reached an agreement and authorize Qwest to proceed
with the Change of Responsibility transfer request within the terms of the
Change of Responsibility policy.

b} Upon receipt of the Change of Responsibility transfer apphl:ation and supporting
documentation, Qwest reviews the documentation and validates its accuracy. In
addition, Qwest verifies that 100% of the vacatmg and assuming Co-Provider's
financial obligations with Qwest have been tnet prior to or at the time of
application submission. -

¢) Upon positive verification of the financial and documentauon ohbligations, Qwest
will proceed with the transfer,

d) The Change of Responsibility is considered complete when:

D) Network record changes are complete,

ii) Billing is transferred to the new Co-Provider.

iif) Appropriate documentation (as indicated in the Change of Responsibility
policy) has been received by Qwest.

iv) Notification of completion has been sent to the new Co-Provider.

e) Upon completion of the Change of Responsibility, the new Co-Provider will be
assessed ongoing and foture charges for the collocation sitc based on the terms
and conditions of its Interconnection Agreement.

10) Unless a shorter interval is agreed upon between the two Co-Providers, the vacating:
Co-Provider has 60 calendar days from the time they submit the Change of




Respansibility Request to remove its equipment, or Qwest will send notification to

the Co.-Provider that the equipment is considered abandoned.

a) Upon receiving notification of abandonment from Qwest, the vacating Co-
Provider will have 15 calendar days 1o notify Qwest that the equipment is not
abandoned. The Co-Pravider will then have additional 15 calendar days to remove
their equipment for it not to be considered abandoned.

b) Qwest will review the Co-Provider's responses and assess if the equipment has
been abandoned. If abandoned, Qwest will send final notification and bill ta the
Co-Provider for the labor charges associated with the removal of the abandoned
equipment. Qwest will then dispose of the abandoned cquipment.

c) In the case of Virtual Collocation, Qwest will automatically remove all equipment
within 60 days and retum it to the Co-Provider. An additional charge will be
asscgsed and billed for the removal of the Co-Provider's equipment.

11) Once the collocation site has been transferred, the new Co-Provider may modify the
collocation site by submitting augment orders.

a) Types of augment orders that may nced iromediate consideration are:

i) Entrance Facility requirements
i) Finished Services or Unbundled Network Elements
i) Power Requirements

b) Charges for augmentations ta modify transferred collocation sites will be based
upon the new Co-Provider's Intercommection Agreement.

12) The vacated Co-Provider must rclinquish security access, if they do not currently
lease another collocation site at the vacated Central Office. New Co-Providers
without sufficient or cxisting access to the Central Office must submit access requests

 utilizing Qwest's security request procedures.
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CONFIiDENTIAL BILLING SETTLEMENT AGREZMENT

This Confidential Billing Settlement Agreement (hereinailer “Seitlement
Aéreement) :s made and entered into this __ day of 'Novemoer , 2000, by and
yetween WérdCom, Inc., a corporation organized unc=' the iaws of the State of
Seorgia with its principal place of business located at £00 Ciiriton Center Drive, Clinton,
Jdississippi 39055, on behalf of its subsidiaries Brooks Fiper Communications (“BFP")
:nd MC! Metro Access Transmission Services, Inc. {(MC:m) =nd Qwest Corporation
‘Qwest"). Qwest and WorldCom are referred to collectively herein as the "Parties.”

PREAMBLE

WHEREAS, BFP is a competitive local exchange provider opersting in the
state of Anzona, Minnescta, New Mexico anc Ulah; and,

WHEREAS, MCIm is a competitive local exchange provider operating in
the siate of Arizona, Colorado, Minnesota, and ‘Washington; and,
WHEREAS, Qwest is an mcumbent Iocc! exchange provider operating in

the states aof Anzona Caiorade Mxnnesota New Meﬂco Washington, and
Uteh ; and,

WHEREAS, both Qwest and WorldComn have entered into interconnection
agreements pgrsuatii lo the federal Teiecommunications Act of 1885
(Act), under Section 251 and 282 of that Act. and those agreements
-have been approved by the appropriate staie commissions where those
agreements were filed pursuant to the'Act.; and

WHEREAS, disputes have arisen under the interconnection agreements
in the above mentioned states relating to the appro;:n‘aie amount of local
and intral ATA toll traffic to be billed by WarldCam 1o Qwest; and

- WHEREAS, disputes have arisen under the interconnection agreements in

the above mentioned states relating to the appropriate rates and charges
for locat.and intraLATA tolf to be billed by WoridC2m to Qwest, and

WHEREAS, disputes have arisen under the interconnection agreements in
the above menticned states as io the appiicability of charges and the




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

8.

" the asbove mentioned states as to the applicability of reciprocal
compensation charges for Internet related traffic delivered to WorldCom
"by Qwest ; and - _

9, WHEREAS. the Parties desire to partially resolve their disputes regarding

certain of these billing disputes under the interconnection agreements as

sot forth herein,

NCW, THEREFQRE, in an attempt to resclve certain issues in dispute and avoid costly
litigation, the parties voluntarily enter.into this Seltlement Agreement to resoclve certain
of these disputes, claims and controversies between the Parties as of the date of this

Agreement in the aforementioned states as follows.
~ SETTLEMENT

Subject: to the Reservation of Rights in Paragraph 3 of this Settlement
Agreement, Qwes! shall pay to WorldCom within ten (10) business days of the
execution date of the Setliement Agreement the sum of $5,677,476.76. This
sum shall apply as payment in full, for the amounts WorldCom daims it is owed
in connection with the Billing Disputes fisted in Paragraph 2 as of August 10,
2000, except for certain disputed items fisted belaw;

payment for Intemet related traffic to MClm in Arizona —section 2.B below .
disputes related to INP, that will continue to be discussed by the parties ~ sectjon

2.D below

After this setlement agreement is executed and payment is received, World(fom
shall credit Qwest any remaining balance due on the next regular monthly invoice

issued by WorldCom. -

BILLING DISPUTES




M

The Pzmizs enter into the following settiemeri n srcsr lo resclve issuss

recarging ihe ommg 01=DUIE= unu.r the paries imer=saneciion agresmems c-
the siziee of Arxzona Ccraraco “Mirnesota. New Mexica. Jtzh and Weshingtcn.

|A) Usage Dispuies -

in order to csicuizie the appropriste cczEi 3N NralATA toll
volumes 1o bé billed by WoridCom to Qwest, chc'(.‘.crn sgrees 10 use the
trafiic split faciors developed jointly w:th Qwest presceciively and to adjust
the Owest usape billing retroaciively from the Augusi. 10 In accordance
with the {aciors ("Factor” or ‘Factors”™) in the Recizrocai Conipensation
Ussge Charge Reconcilistion document aftsched nersic. and by this

reference. incorporated herein as Exhibit A.

The Faclors were developed for purposes of segregating the total
non-iIXC reiated traific defivered by Qwest (o Wericcam info the three
categones-of-Leeah InraLATA {oll and “all other” noncomeensible traffic.

The Factors were developed jointly through compsrison of WorldCom's

cail record data and  Qwesi's measurements frocm its CROSS7 Trafic
Routing data & Toll Utilization and Tracking (TUT) dsia for each State
listed above. ' '

The Local Tratfic éndmldt-erhet-re(ated Facicr has been computed
from CRDSS" Traific Routmg data using the universe of local traffic
defivered to Woridcocm whlcn‘ ‘or the sole purpose of -"'culcung the locs!
traffic spiit {actor, includes intemet related traffic volumes. In addition,
billing for direct end officz rcured calls for which no cailing party number

aer.

("No CPN") is supplied is aadressed by the xnc!usmn 2f the volume for this

- calegory of traific m the computation of the Locsl Trafiic and Intemet-

- €T e d; - .. -
related Factor. :
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The Toll Traffic Factor was developed jointly through a comparison
of WoridCom's call record data and measurements from Qwest's TUT
-data plus an additive for Independent Company ("ICO") originated toll
where Qwest is either the designated Toll Carrier for the ICO's end users,
or where Qwest has been chosen (by ballot or by default) by the ICO's
end user as their presubscribed intraLATA Toll Carrier. |

WorldCom  agrees to apply these fadtors in lieu of specific
measurement in order to avoid billing Qwest for résidugl usage, which
includes, but is not limited to, the remaining porticn of tandem routed *No
CPN" trafiic, transit traffic for both local and tofl, and intral ATA toll for
which Qwest is ot the intraLATA Toll Carter.

The Parties agree that applying these Factors against WorldCom'’s
CABS interconnection volumes for invoices t_hfough August 10, 2000, for
the states listed above, reflecling usage through July 31, 2000, as
reflected in Exhibit A, will result in a total payment that dwest will pay to
WorldCom in order ta resolve the disputes between the Parties on this

issue.

The Parties agree to utilize the methodology st farth in Exhibit A.
to issue invoi.ces based on the ’appﬁcation of the Factors against total
CABS traffic volumes recorded by WorldCom from Qwest beginning with
the August 2000 usage period and continuing until at least January 1,
2001." Qwest shall have the right to engage a (}ertiﬁed Public Accounting
firm as an independent auditor to conduct audits of the WorldCom CABS
\}olumes used for billing under this Setflemenrt Agreement. Such audits
will occur no more than once each year. Selection of the Audit firm will be
. subject to the approval of, WorldCom, .and such approval shall not be
unreasonably withheld.. Qwest agrees fq.bay all fees and expenses of the
selected auditor, when Qwest requests the audil. Audit procedures will be
subject to professional atiestation engagement standards. Such




pr~=edures wiil be reasonable and jointly sgreed > Dv ‘WerldCom ana
Qwest pricr to periormancz of the audi, zno dci osznies will work

together in 3 ccmmercizily reasonable manner.

The Panies agres o meet at lezsi ornv-ive [<5; davs prior lo
January 1, 2001 to reach agreement on what precess. T eny, will replace
the use of the Faciors by WoridCom o bill Qwes: <or ocal, £EAS and
intralL ATA toll traffic. In the event the Parties do not rezcn agreement on
the repiacement of the use of Faciors, the appiicziion of *he billing factors
contained in the Sememem Agreement will remzin in 2%5ect. and amaounts
paid pursuant to those invoices will be final and not subjeci to change on
future agreements. .

After December 31, 2000, either Pany mav terminate the
application of the Factors 1o volumes used for CAES biiling by providing
thiny (30) days written notice to ihe other Pany. If ziiner Pzny exercises N
its rignt to lerminate the use of these factors without 8 subsequent

agreement on the appropriate billing factors 1o ze scolied. the Parties will

-submit invoices based on terminating recordings and aciual call detail

mezsurements. Such termination shall not impac: the continuing
enforceability of the remainder of this Serlement Agrezment. If either
Party gives notice of lermination, the Parties agree o initizie negotiations

to address this issue.

A T ST S o 1t S L

PR
Qwest aoreos to provide to WoﬂdCcm dEIaHEQ U’anSlt reports

sperzfymg transit traffic from identifizble camers <tar1.n: with the October
2-000 data month, and ending with the Ociober 2001 data month.

(B) Internet RelatedTraffic Disputes

The Local Trafiic and intemet-related 'Fac:srs wers caiculated for each
stzte including Imemet related Irefiic delivered o WoridCom by Qwest.




Subject to the Reservation of Rights in Paragraph 3 of this Settlement

Agreement;

.

Qwest agrees {o pay to WoridCom the local usage charges for Intemet related traffic
pursuant to the MCIm interconnection agreements for the states of Minnesota and
Colorado until new interconnection agreements between the parties has besn exacuted,
Notwithstanding the foregoing, if an appropriate stale or federal regulatory agency or
court jssues an order, or if a legislative body enacts a law, altering the methodology by
which reciprocal compensation is to be administered and/or calculated in Minnesota or
Colorade, or if either party takes an action, by contract or otherwise, which under law
would affect the appropriate methadology that applies to the interconnection
arrangements for administering and/or calculating reciproeal compensation obligations,
the Parties agree that the application of reciprocal compensation to Intemnet related

" traffic will be modified to the extent necessary to be consistent with such

order legistation, or action of a Party, subjed to any appeal rights.

Qwest agrees 1o pay local usage charges for Intemet related traffic pursuant to
the BFP interconnection agreements for the states of Arizona and Minnesota until new
interconnection agreements batween the parties have been executed, Notwithstanding
the foregoing, if an appropriate state or federal regulatory agency or court issues an
order, or if a legislative body enacts a law, altering the methodology by which reciprocal
compensation is to be
administered and/or calculated in Arizana or Minnesota, or if either party takes an
z=ion, by contract or atherwise, which under law would affect the appropriate
methodology that applies to the interconnection amangements for administering and/or
czleulating reciprocal compensation obligations, the Parties agree that the application of
recipracal compensation to Intemnet related traffic will be modified 1o the extent
necessary to be consistent with such order, legislation, or action of a Party, subject to
any appeal rights. ‘ ,

The - Parties agree that Qwest will continue to dispute that

portion of the local usage charges billed by WorldCom on behalf of MCIm
in Arizona for traffic that is Internet related. Qwest will only pay that portion
of the local usage charges which is not disputed, induding but not limited
to Internet related traffic, based upon faclors shown in Exhibit A This
Settlement Agreerﬁent does not prohibit WorldCom from pursuing all
available legal remedies to seek an Order directing that Qwest be required

to pay local usage charges for Intemnet related traffic in Arizona.,




The Parties agree that the amount of reciorozal ccmpensation
usage charges in dispute for Inemet related tratiic invoiced as of August

10, 2000 is shown on Exhibit A.
(C)Local Reciprocal Compensation Rate Dispuies

The Parlies agree that the appropriate reciproczl compensation
rates for the states in wnich the parlies have san interconnection

agreement are as follows:

For the state of Minnesola, the reciprocal compensation
charges will be cajculsted using the local interc:;nhec:ion rates, and
specifically the tandem and end office rate slements, for traffic
delivered to WoridCom by Qwest. Pursuani to the Minnesota
Public Service Commission's Order in Docket C}-£6-1540, Qwest
shall compensate WorldCom at a rate of 30.00451 for all Jocal
minutes, including cslis made lo ISPs. The Panies recognize that
this raté could be subject to change pending a final Order in this

Docket and agree to true up billings should this occur.

For the stste of Anzona, the reciprocasl compensation
charges, for fraffic delivered to WoddCom by Qwest undef the BFP
interconnection agreement will be calculzsied using the focal
interconnection rates, specifically the tandem énd end office rate
elements, subject to future Commission orders zddressing tandem
element charges for local traffic. ‘Fo.r traffic delivered 1o WorldCom
by Qwest under ihe MCim interconnection agreement, reciprocal
compensaﬁon charges will be caiculated using the local
.mterconnecnon rates, specxﬁcslly the end orf ic2 rate elements,
subject 1o future Commission orders aodre lng :anoem element

R A

charges for local traffic,




For the state of Colorado, the reciprocal compensation
charges for traffic delivered to WorldCom by Qwest under the
MCIm interconnection agreement, will be caiculated using. the local
interconnection rates, speciﬁcglly the end office rate elements,
subject to future Commission orders addressing tandem element

‘charges for local traffic.

For the state of Washington, the reciprocal compensation
charges for trafiic delivered to WarldCom by Qwest under the
MCim interccﬁnection agreement, will be calculated using the local
interconnection rates, specifically the end ofiice rate elements,
subject to future Commission orders addressing tandem elemnent

_charges for local traffic. The appiication of reciprocal compensation

charges is contingent upon the conversion from the existing “bill
and keep” arrangement, and these charges would apply oniy
prospectwely from the date of the conversion from “bill & keep’,

For the state of New Mexico, the reciprocal compensation
charges, for traffic delivered to WeorldCom by Qwest under the BFP
interconnection agreement, will be calculated using the local
interconnection ratés, specifically the end office xfate elements. The
application of reciprocal compensation charges is contingent upon
the conversion from the existing *bill and keep” anangement, and
these charges would apply only prospectxvely from the date of the

conversion from “bill & keep”.

For the state of Utaﬁ, the reciprocal compensation charges,
for traffic defiversd to WorldCom by Qwest under the BFP
interconnection agreement, will be calculated using the local
interconnection rates, specifically the end office rate elements.

(D) Interim Number Portability (INP) Traffic Disputes




WeridCom has computed unpaid cnarges  sssocisted  with
Interexchange Cammer toil traffic delivered over INF {aciiities. Thess
outstanding charpes iotal $278,700.23 as of August 10, 2000.
Qwest has taken the posilion that their liabiiity sor ~z2vment of swiiched

access revenuss associziad with the INP servics ierminziad in November

— e omy

1928. Qwest has indicated that they are willing to pav 385,268.13 of the
outstanding balanca. WorldCom will sgres to sccapt this payment while

continuing to acdress the unpaid balance of S210,432 40 with Qwest.
RESERVATION OF RIGHTS

3. The Parties disacres with respect to whether cails io Intemsi Service Providers
(*1SPs") constitute locsl traiffic subject to reciprocal campensaticn obligations. By
entering into ihis Settlement Agreement, neither party waives its fight to. advocate its
view with respect to this issue, and the terms of this Settlement Agreement and Qwest's
payment to WoridCom under those terms shall not be construed ss agreement by
Qwest that calls to ISPs constitute local traffic subject 1o recipreeal compensation
obligations with regard to any period of time,. Specifically, Qwest reserves s rights to
challenge or continue to challenge at any state or federal legislature, regulstory
commission, cour! or other appropriate govemment entity the application of local
reciprocal compensation obligations to ISP traffic and to sesk rzimsursement for
reciprocal compensation previously paid on {SP traffic. However, for Internet related
traffic terminated by WorldCom for Qwest prior to July 31, 2000, Qwest will not seek -
reimbursement for compensation paid by Qwest to WorldCom under this Confidential
Billing Settiement Agreement despite its reservation of rights to challenge or continue to
hallenge at any state or federal legisiatiure, regulatory commission, court or other
appropriate government enfity the application of local reciprocal compensation
obligations to Internet related traffic. Moreover, Qwest
reserves the right o seek a true-up from July 31, 2000 to the date of any
legislative, reguiatory, or judicial action-relating to the appropriate terminating
compensation rate or methodology for Internet related trafiic. Similarly, WorldCom
reserves its rights to assert that reciprocal compensation cbligations apply 1o ISP {raffic
and that reimbursement for reciprocal compensation previously paid on ISP traffic is
inappropriate. Because this settlemeni agreement is the result of negotiations based
upon various commission and other regulatory decisions, # does not reflect the views of
‘Qwest and cannot be used against Qwest in any forum by WorldCom as an admission.




RELEASE

4. In consideration of the payments, credits and covenants and specific exclusions

set forth herein, WoridCom releases Qwest with respect to all daims for traffic

terminated by WerldCom for Qwest, and Qwest releases WorldCom with respect to the
Billing Disputes, for the periods in_each state as indicated in Exhibit A Accordingly,
Qwest and WorldCom hereby discharge and forever release .each other, their
predecessors, sUCSessors, assigns, parent company, affiliates, subsidiaries, directors,
officers, employees and agents, from each and every past, present and future action,

charge, obligation, costs, expenses, ctaim, right, liability or demand of any kind, known

| or unknown, which the Paries now have with respect to the for traffic terminated by

WorldCom for Qwest and the Billing Disputes described herein, for the periods in_each
state as indicated in Exhibit A.

CONFIDENTIALITY

Lk




MISCELLANEDUS TERMS AND CONCITICNS

6,‘ Except as otherwise provided in this Settlement Agreement, no amendment or

waiver of any provision of this Settlement Agreement shail be effective unless the

sarﬁe is fd writing and signed by an officer of the Psny against whom such

amendment, waiver or consent is claimed. In additio'\ no course of dealing or failure

of a Party strictly to erforce any terms, rights or conditions of this Setﬂement
Agreement shall be conszrued 25 a waiver. by that Party.

7 This Settlement Agreement and any discussion made during the negotiations of
this setttement are not, and shaﬂ not, in any way be construed to be an admission by
either Party, or any of their former or current parent companies, SUCCESSOrs, assigns,
afmiatés, subsidiaries, direcfirs, officers, employees and sgents, that any one of them
may have acted wrongfully and/or illegally in any manner and the settlement set forth
herein. shall not. be_.construed by any person or in any court, agency or tribunal
whatsoever'as a ;;resen! or past admission of liability.




8. The Parties ’negotiated the terms and condilions of this Settlement Agreement
as a total arrangement and it is intended to be taken as a whole. If any provision of this
Agreemen! should be declared to be unenforceable by any administrative agency or
court of law, the rerﬁainder of the Agreement shall remain in full force and effect, and
shall be bihdin.g upon the Parties hereto as if the invalidated provision weré 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.  This Settlement Agreement shall be binding on and inure to the benefit of the
respective successors and permitted assigns of the Parties.

12. Any assignment by either Party of any right, obligation, or du{y, in whole or in
part, or of any interest heraundar, witsout the wiitten consent of the other Party, shall be
veid, excapt that either Party may assign all of its rights, and delegate is cbligations,
liabililies and duties under this Setifement Agreement, either in whole or in part, to any
entity that is a corporate affiliate of that Parfy without consent, but with written
;_'nqt_iﬁca'tion., The effectiveness of an assignment shall be conditioned upon the
gssigrgee's assumption of the rights, obligations, and duﬁes of the assigning Party.

13. Qwest and WorldCom shalt execute such further instruments and documents and
:shall perform such further acts as may ba reasonably necessary or convenient to carry
out and perform the tenms and provisions of this Settlement Agreement.

14, This Settiement Agreement has been carefully and fully read :by the Parties and
by their counsel. The Parties understand the contents of this Settfement Agreement;
have signed this Settlement Agreement of their own free act and deed: and understand




this Sefilement Agreement shzll be binding on them, their successors, heirs ang

assigns.

185. Th-e Parties agree that in the event of any dispute, cantroversy or claim
(individually and collectively, a “Dispute”} arising under or related to this Setiement
Agreement, and upon the writien request of either Pary, each Party shall appoint a
designated representative who has authority 1o settle the Dispute. The designated
representatives shall meet as often as they reasonably deem necessary in order to
discuss the Dispute and negofiate in good faith in an effort to resolve such Dispute. The
specific format for such discussions will be left to the discretion of the designated

| 'representaﬁi/es. If the Parties are unable to resalve issues related to a Dispute within
thirty (30) days after the Parties’ appointment of designated representatives, a Party
may pursue all available remedies in any appropriate forum. Any Party's attempt to
remedy such Dispute shall be govemed, in ail respects, under the laws of the State of
the chosen forum, irrespecti\)e of thai forum’s choice of law ruies. Notwithstanding the
foregoing, in no event shall the Parties permit a pehding Dispute to disrupt service to

any WorldCom or Qwest customer.

16.  The Parties acknowledge that this Seﬂlemént Agreement is final with respect to
the issues that it addresses and that this Settlement Agrezsment contains all of
the underst_anding‘s between the Parties with respect to these issues, and that

_there are no other agreements, conditions or undérétandings between them that
 are not incorporated into this Settlemnent Agreement.

17 This Confidentia!l Biling Settlernent Agreement constitutes an agreement
between the Parties and can only be changed in a writing or writings executed by bath

- Parties. Each of the Parties forever waives all right to assert that this Confidential
Billing Settlemert Agreemert was the result of a mistake in law or in fact.




WITNESS the following signatures on'the dates set forth.

QWEST WORLDCOM, INC.
By: ' : ) '
ey T
; e C:"\ (“I / &

Name: MU TSV amey finYa i

_ ) v ‘] - ’ M

,53“:‘-‘»
Title:  Vice-President e ng ) Title:  Chief Legal Counsel
' — Wholesale Markets Saance Senior Vice-President

Lo 1\{,1'..}’)-\'\&1.7/

lo. /
Date: "—L//'f" ol Date // /}J
: /
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28. XO formerly Nextlink
Confidential Billing Settlement Agreement with
US West dated 5/12/00




SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

This Conifidential Billing Settlement Agreement (“Agreement”), dated May >

2000, is between U § WEST Communications, Inc. (‘U S WEST") and NEXTLINK

Communications, inc.. on behatf of itself and its operating subsidiaries (collectively
"NEXTLINK") who hereby enter into this Confidential Billing Setllement Agreement with
regard to the following: | |

RECITALS -

.. 1. U S-WESTAis an incumbent local exchanée -pr:cwic;er operating in the
states of Arizona, Colorado, Idaho, lowa, Minnesota, Montana, Nebraska, New Mexico,
North Dakota, Oregon, South Dakota, Utah, Washington, and Wyoming.

2. NEXTLINK is a competitive local exchange provider that operates in
several stat.es within U S WEST's operating region.
3. Whereas both U S }NEST and NEXTLINK héve entered into

interconnection agreements pursuant to the federal Telecommunications 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

pumu’ént to the Act. ‘U S WEST and NEXTLINK operate under those agreements.
4. Disputes between the Parties have arisen in a number of states under the

interconnection agreements regarding a number of billing issues, including interim

-nﬁmber portability and terminating switched access, réciprocal compensation, enduser

customer billing disputes, Washingtort coflocation biling and Spokane/Seattle BAN

claims. L
4
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5. in an attempt to finaily resolve those issues in dispute and to avoid delay
and coslly litigation, and for valuable consideration, the Parties voluntarily enter into this
Confidential Billing Settlernent Agreement to resolve all disputes, claims and

. controversies. between the Parties, as of the date of this Agreement that relate fo the

malters addressed herein and release all claims related to thaose matters.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

1. INTERIM NUMBER PORTABILITY/TERMINATING SWITCHED ACCESS/800
" ORIGINATING AND TERMINATING RECORDS

U 5 WEST and NEXTLINK agrae to.rasolve ali Market Expansion Line ("MEL")
charges outstanding through April.30, 2000, incurred and owea by NEXTLINK in the
states of Utah and Washington in the rﬁanner described in the last paragraph of this

. setfion 1. | |
in coﬁsideration for NEXTLINK's agreement to convert any remaining
unconverted linas from (NP {o LNP, U S.WEST agrees with NEXTLINK to resolve the
. Parties’ dispute regarding terminaﬁné switched access charges in the manner
"described in tﬁé last paragraph of this section 1. |
- U S WEST and NEXTLINK agree to res;:lve the Parties’ dispute regarding the
800 number originating .énd terminating records issue in the manner described in the
last paragraph o-f:this'sécti'o.n‘ i

The form of seﬁlemént for the interim number poﬁabﬂityltenniﬁating switched.
access/B00 originating and terminating records 'issués will be a combination of bill
credits and a cash payment to ‘NEXTUNK. in an amount totaling $2,417,000. This

settlement amount will be disbursed to NEXTLINK as a bill credit and cash payment

A
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wilﬁ'm thirty (30) business days foliowing the Parties’ execution of this Agreement. This
setllement term is subject lo this Confidential Billing Settlement Agreernent.
2. - RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC

The Parties agree that in the statéé 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 .§01 per minute of
use {"MOU"). Either Party can opt oul of this reciprocal compensation ’artangemen: at
any time upon ninety (90} days writien notice 1o the other Party. iéor the sta&e of Ariiqna '
only, the Parties agree nof to bill each other for reciprocal Vcom;‘:ensat-ion for internet-
retated/modem trafﬁ_c and non in!emel—relatedlmodém traffic through March 31, 2000.

Effective January 1, 2000.‘ for non inlemet-re!ated!ﬁoderﬁ«trafﬁc and internet-
reiated_lmoﬁem traffic that originates from U S WEST, in ali states except for
Washingtar; and Utah, U S WEST agrees to pay NEXTLINK at the end office rate. In,
Utah, and ;ubject tc the terms of the Parties’ interconnection Agreem;enls. U S WEST
agrees to pay NEXTLINK at the tandem rates for the non imemel’-relatedlmodem' trafiic
and internet-related/modem traffic originated by U S WEST thatis routed throughia U 8
WEST tandem and tén"ninéled by NEXTLINK—approximately 11% of US WEST‘S
traffic lermmatmg 10 NEXTLINK accordmg o U S WEST measurements

For bxumg purposes, in Utah, NEXTL!NK will recalculate the MOUs for both
internet-related/modem traffic and non mtemet-relatedlmodem traffic billed to U 8
WEST between January 1, 1989 and March 31, 2000 using the 11% factor and will
provide .U S WEST with a trued-up bill based on that recaicuiation. For the period

between Apiil 1, 2000 and September 30, 2000, NEXTLINK will use the 11% factor
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applied to totai non interne.t‘relatedlmodem traffic and internet-related/modem traffic 1o
calculate iocal MOUSs for such traffic to be billed to U S WEST at the tandemrates. in
Utah, f;r billing at the iandem rates local MOUs for non internet-reiated/modem trafiic
| -and inlernet-related/modem traffic to U S WEST béginning September 30. 2000, and at
six {6) month intervais theraafter, the 11 % factar wilf bé updated based on actual
usage, and per mutual agé‘egment.
These setflement terms are subject to this Confidential Eilii;mg Set.t!ement

Agreement. |

a ENDUSER CUSTCMER BILLING DISPUTES

In considerafion for NEXTLINK’s agreement to adhere to applicable

disconnection processes, the Parties aéree io evenly split the difference for the
disputed charges asscciated with endusers. As of May 1, 2000, the total dispuu.ed
amount is $144,089.00. The form of settlement will be 3 bill credit (to the endusers or.
NEXTLINK, as appropriate} in the amount of $72,044.50, For NEXTLINK's part, it
agrees to immediately begin following U § WEST's disconnection processes and
standards for endusers that elect to switch service providers from U § WEST 1o
NEXTLINK, NEXTLINK expressly agfees that U S WEST is not responsible for
mmaling the: terrnmahon of any service or - facilities U S WEST is providing to endusers
- mc!udmg but not ﬁmﬁed to, placing dtsconnect orders v.nth US WEST. if NEXTLINK or
“its enduser fall to Initiate the termination of services or facilities U S WEST s providing
' to the enduéér. NEXTLINK or its enduser will be solely responsibté 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 § WEST. These settlement terms will fully resolve thq outstanding

4
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disputes between NEXTUINK and U S WEST regarding the enduser disputes and are
subject to this Confidential Billing Settlement Agreément.
4.  WASHINGTON COLLOCATION BILLING DISPUTE
u ‘S WEST and NEXTLINK agree, in the state of.Wasbingto_n and for any
collocation charges incurred through April 30, 2000, that N'EXTLI'NK will_ pay $80,000 in
-nonrecurting charges per new co!locatipn site (excluding augments) and that U S
'WEST will provide NEXTLINK with a bilt 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 éucpm bill credit to NEXTLINK within thirty (30) days of the
e_xecution of this Agreement and NEXTLINK agrees to pay any outstanding balance .
owed for such collocations within thirty (30) days of receiving the bill credit. Regarding
month}y recurring charges for collocation incurred by NEXTLINK in the state of
Washingtor'l through April 30, 2000, the Parties agree that the monthly recurring
charges péid by NEXTLINK satisfy its payment obligations (subject to verification that
NEXTLINK has paid suciw charges for each month through April 30, 2000 and for each
collocation site) and tha't us WEST will prévide WNEXTLINK with a bill credit for the
difference, if any, between what NEXTLINK has been billed for monthly recurring
charges and the amount of monthly recursing charges for.collacation it has paid. U S
WEST agrees o provideAany‘suc:h'biﬂ credit'fo NéXﬁJNK‘Mtﬁin thirty (30) days of the
execution of this Agreement and NEXTLINK agrees.tb pay any outstanding balance
owed for such monthly recurring charges within thirty (30) days of receiving the bill

credit.
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U S WEST and NEXTLINK agree, for the period beginning May 1, 2000 and
going-forward in the state of Washington, that U § WEST will bill, and NEXTLINK wil
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 exient that
the Washington Commission orders collocation rates different from the nonrecurring
charge of $80,000 per new coﬂocaﬁoh site specified in this Agreement, the Panies
agree that a true-up will apply to aﬁy collocation charges incurred by NEXTLINK
-between May 1, 2000 and such Qate as the Washington Commission-ordered
collocation rates are effec;a‘ve. Any such true-up will be applied to NEXTLINK within
thirty (30) days after a ﬁﬁal order is is;ued by the Washington Commission regarding }
coliocation rates. Regarding monthly recurring charges for collocation, for the period
beginning May 1, 2000 and going-forward in the state of Washingtor.\, 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 rate as may be ordered by the
Washington Commission. To the extent that the Washington Corhmission orders ,
recurring rates for collocation different from the U § WEST TELRIC rate, the Parties
agree that a Ime—ixp will apply to any monthly recumming charges for coflocation incurred
by NEXTLINK between May 1, 2000 and sucﬁ;ﬂaig‘:.a's the'waéﬁiﬁ"gian Cémmiséibn-
ordered collocation recurring rates are effet;tive. Any such true-up will be applied to
NEXTUINK within thirty (30) days after a final order is issued by the Washington

Commission regarding collocation recurring rates.
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Regarding collocation augments, U S WEST and NEXTLINK agree to work
together, on a business-to-business basis, o address any questions or issues
concerning augment pricing ot intervals.

These settiement terms are subject 1o this Confidential Billing Seftiement
Agree ment.

5. SPOKANE/SEATTLE BAN CLAIMS

- ) S WEST agrees to correct the Spokane/Seatiie BANs ang tax exempt statusi
as 3(;;e-éiﬁ3d~ by NEXTl_.INK. The corrections will appear in NEXTLINK's May billing
invoice. Such corrections.will.include a bill credit in the amount of $1 .52.8.59‘. .This
settlement term is subject o this Confidential Billing Setllement Agreenﬁent.
6.. l Forvaluable consideration. the receipt and sufficiency of which are hereby
acknowledged, NEXTLINK and U S WEST do hereby release and fc;rever discharge the
other angd tl'1e o'ther’s associates, owners, stockholders, predecessors, successaors,
agents, dirt;:-ctors. officers, partners, employees, representatives, employeés of
affiliates. employees of parents, employees of subsidiarie_s. affiliates, parents,
‘'subsidiaries, insurance carriers, banding companies and attomeys, from.any and all
_manﬁer of action or actions, causes or causes of action, in law, under statuie, or-in
. eniiity; stilts; appeals, petitions, debts, liens, contracts, agreemerits, promises, liability..
claims, afﬁnna_ﬁ&e defenses, offsels, demands, damages, losses, costs, claims for
restitution, and éxpenses, of any nature whatsoever, fnged or contingent, known or
unknown, .pasf and present asserted or that could have been asserted or could be
asserted in any way relating to or arising out of the billing disputes/matters addressed

herein. &

HIGHLY CONFIDENTIA




7. The terms and condilions contained in this Confidential Billing Setiiemant
Agreament shall inure to the benelil of, and be binding upon, the respective
successors, affiliaies and assigns of the Paries.

8. Each Party heieby covenants and warrants that it }xas not assigned or

transferred to any person any claim, or portion of any claim which is released or

%

discharged by this Conﬁdenﬁai Bifling Settlemnent Agreement.

10. . in the event either Party has a Ieg'ai 'ob.ligaﬁen which requires disclosure of the
‘terms and conditi;ms of {his Confidential _Billing Settlgment Agreement, the Party having
the obligation shall ‘:mmediate?y notify the other Party in writing of tﬁe nature, scope and
source of such obfigation so as to enable the other P_a_rty, at its option, to take such

action as may be legally permissible so as to protect the conﬁdentiat(%y providéd for in

8
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this Agreement.

11.  This Confidential Billing Settlement Agreement constitutes the entire agreemean
between the Parlies and can only be changed in a writing or writings ‘executed by both
of the Parties. Each of the Parties forever wa'ives all right lo assert that this

Confidential Billing Settiement Agreement was a result of a mistake in law or in fact.

13.  The Pam’és have entered into this Confidential Billing Setllement Agreemam
afier conferring with legal counsel,
14. if any provision of this Confidential Billing Settlement Agfeement shc;uly.i be
dectared to be unenforceable by any administrative agency or court of law, 'ghg
-rermainder of the Confidential Biliing SettiementAgreement shall remain in full force ana
- affect, and shall be binding upon the Parties hereto as if the invalidated provision were

not part of this Confidenlial Billing Setllement Agreement.

: l b
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©16.  The Parties acknowiedge ang agree that they have a legitimate billing dispute

about the Aigsbes described in this Confidential Billing Settlement Agreement and that
the resolution reached in this Agreement represents a2 compromise of the Parties’

positions. Theréfore. the Parties agree that resolution of the issues contained in this

Agreement cannot be used against the ‘other Party.

17. - This Confidential Billing Setllement Agreement may be-executed in counterparts

and by facsimile.
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IN WITNESS THEREOF, the Parties have caused this Confidential Bllling Settternent

Agreement to be executed as of this _{ 2-day of May 2000.

NEXTLINK Communications, Inc.

By:

Title:

Date:

- —T— AP s 908 5

U'S WEST Communications. Inc.
by PHEK
By: dwi'*\__ L NN

Title: }/.'u Epu&au’ -%M
Man ey - Finem
Data: Sz tor>
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IN WITNESS THEREOF, the Parties have caused this Confidential Billing Selllement

Agreement 10 be executed as of this 12th day of May 2000,

NEXTLINK ,szmun,iég . Inc. , U S WEST Cornmurications, Inc.
3y . By

" R. Gerard Salemme

e Title; Senior Vice President External Affairs Titte:

Date; 5' i L v QQ Date:
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