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In Decision No. 66949, issued on April 30, 2004 Qwest Corporation (“Qwest”) was

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

(“Commission”) agreements as described in Exhibit B of the Decision. Qwest complied

with the Order by filing the agreements described in Exhibit B on May 24, 2004.

Subsequently, on August 5, 2004 Qwest Corporation received correspondence from the

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:

1.

O

10.

11.

12.

13.

14.

15.

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)

Eschelon Implementation Plan with Qwest dated 7/31/01
McLeod Confidential Settlement Document with U S WEST dated 4/25/00
McLeod Confidential Billing Settlement Agreement with Qwest dated 9/29/00

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

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

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




1 16. McLeod Purchase Agreement with Qwest Communications Corp. and its

5 subsidiaries (Qwest buys from McLeod) dated 10/26/00

3 17. Electric Lightwave Confidential Settlement Agreement and Release with

4 U S WEST dated 6/16/99

5 18. Electric Lightwave Confidential Settlement Agreement and Release with

. U S WEST dated 12/30/99

7 19. Electric Lightwave Amendment No. 1 to Confidential Billing Settlement

Agreement and Release with U S WEST dated 6/21/00

8

9 20. Electric Lightwave Binding Letter Agreement with Qwest dated 7/19/01
10 21. Allegiance Internetwork Calling Name Delivery Service Agreement with
1 U S WEST dated 3/23/00 (The attached conformed copy was filed for approval

with the Commission on May 23, 2003)
12
22. Allegiance Directory Assistance Agreement with U S WEST dated 6/29/00
13 (The attached conformed copy was filed with the Commission on
14 May 23, 2003)
15 23. Global Crossing Settlement Agreement and Release with Qwest dated 9/18/00
16
24. GST Confidential Billing Dispute Settlement Agreement and Release with
17 U S WEST dated 1/7/00
1 25. Paging Network Confidential Billing Statement Agreement with Qwest dated
19 4/23/01
20 26. SBC & NAS Confidential Consent to Assignment & Collocation Change of
21 Responsibility Agreement with Qwest dated 6/1/01
22 27. Worldcom Confidential Billing Settlement Agreement with Qwest dated
23 2/17/00 :
24 28. XO (formerly Nextlink) Confidential Billing Settlement Agreement with
25 U S WEST dated 5/12/00
26
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the Commission.

20" day of August, 2004:
Docket Control

1200 West Washington Street
Phoenix, AZ 85007

ORIGINAL and 17 copies filed this

ARIZONA CORPORATION COMMISSION

-4 -

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

RESPECTFULLY SUBMITTED this 20™ day of August, 2004.

QWEST CORPORATION

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

Ernest Johnson

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, AZ 85007

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

Michael M. Grant

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

Curt Huttsell

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

Salt Lake City, UT 84180

Brian Thomas

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




O 0 3 O w»n S W N e

NN N NN N N e e e e e e e e ped e
o Y I " VS T S S T - B - -BEE N B~ SV B - VS R S L

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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15
16
17
18
19
20
21
2
23
24
25
26

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

Letty Friesen

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

Paul Masters

ERNEST COMMUNICATIONS, INC.

6475 Jimmy Carter Blvd., Ste. 300
Norcross, GA 30071

Jon Poston

ACTS

6733 E. Dale Lane
Cave Creek, AZ 85331

Lynda Nipps

ALLEGIANCE TELECOM, INC.
845 Camino Sure

Palm Springs, CA 92262

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

- 11 -
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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 LM
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. 1 Eschelon formerlz ATI '
Conﬁdentlal/Trade Secret Stlpulatlon Wlﬂl US WEST
‘ o dated 02/28/00 - .




WATI -

Ad\arr:zd Telecommumcan'cm. Ine,
March 2, 2000

Mr: Kevin Saville
. US West, Inc.
200 Sou!h 5% Syeat
Room 395
Minneapolis, MN 55402

Re: Stipulation B o
Docket No. P3009, 30*2 096‘, 471,3017/PA11-1192
Dear Mr. Saville:

Enclosed pleace find a ccpy of the

fully executed Stipu! - '
which is confidential znd wzde secrer. >4 | ipulation Between ATI and US Wel

Sincerely,

%‘_%Mﬁ,ﬁ

Deanis D, Ahlers
Senior Attomney

Enclesure

3 L1
@ 730 fecerc Avinve Souh felte 1200 » M'”'"Fc'zs MN 55422 8 Fhane1612) 296440  Tan t612) 3764411 o

T L




_ CONFIDENTIAL/TRADE SECRET,

STIPULATION BETWEEN ATI AND US WEST

L o Fr.bn.z.ry 28, 2000

[Trade Sz:ret Dﬂﬂ Begios -
" WHEREAS, US WEST, Inc (‘LS\\’C") .-._.d Ad\anccd Tclecomrrumcatxons, :
ch . dt/a Cady Communicaticrs, Inc, Cady Telemenegement, Ine, Amedcan
Tcleghone Technolegy, Inc., Electro-Tel, Iac. 2ed Intellecom, Inc. {collectively “AT1™)
Eave reached a setilement 2gresment that r2sclves numeroes disputes berweea ATI ard
USWC (collectively “Parties), including the proposed merger currently being considered
by 1he Minnesata Public Utlites Commission ("MPUC™) in MPUC Docket No. P-3009.

. 3052, 5056, 421, 3017/PA-99-1192; and

‘;VHZER'EAS, the semlement zgreement between the Partiss includes 1l:c:ih
yegulatory and nea-regulatory companents; and

N ' . . . «
WHEREAS, USWC ard ATT bave memorialized the regulatory components of

cur sctilement agreement-in a Stipulation and Agreement. (*Agreement™} to be filed
Fetruery 28, 2600 with the MPUC; znd -

WHEREAS, the Parties wish 10 =et forth the additional terms of their a grc:mcnt
in this scpm!.. do::umc::! and ,

\VH'EREAS the Patics consider these additione] provisions to be of cnncal
jmponznce in rezching an overall resolution of this matter; and

\\r‘iIZEREAS ATl bzs male clear ithat without théec additonal prov:émm. it
would tave continted to oppese !hc propc"ed merger and may also have pusu:d other
legal recovrze; , : !

NOW, THIR'EFORE IT 1S AGREED THAT'

Confy dennahg

r - . B NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

B




Intereonneciien Agreement Implementaiion and Enforcement

2. . In the accompznying Agreement filed with the MPUC on February 28,

'OCD the Partics 2§reed to implement cenzin Direct Mezswres of Quality (DMOQs)
uader the Panies’ Mioncsota Interconnecicn 2greement.  The Perties 2gree that the.
m,;!em:nl.zucn of these DMOQS :kzll tecome effective upen executicn of ikis
2oreement, The DMOQ provicicns in the Minncescia Interconsiection Agreement include,
among oiher things, Overall Paformance Index mezsurernents and credits, With resgect

1o the Ovesal] Perfermance Index credits for October end Neversber, 1659, U S WEST
eprecs to eredit ATI 389,290 by Mearch 15, 20¢0. e )

3. In USWC siztes cther thzn Mipnesota in which ATI presently operates o+ -

in which ATl chzll easblich cperations, the Panies 2gree 10 2¢sess USWC wholesale .
=cn;c'~ qu_l ly uwsing the czme thees pcrformz.ncc measurements idenufied in the:
accompanying Agresmeat. In these ctates, the yoeasurements skl be ealled “Service
Performancs Mezsursments” (SPMs). The: Service Performarce Measurements shall ba
tased upen the Overall Performecce Index DMOQs 1mplc mented pursvant ta th

interconnection 2greement in Minnesora except that the minimum standards will be
mutuelly negodatzd by the parties. These SPMs mzy fiom time 10 timc be modifizd
under this 2greernent valess the Pandes 2mrce otherwise. Turther, since the Parties intend
these SFMs 10 be uced for measwemsnt purpeses enly, the Parties agree thar ikis

zarcement provides no tasis for & clzlm zgainst US WEST to issue sredits or pzy
peralties z2eeociated with the SPMs.

4. ' | As soon =5 rezsonzbly praciczble, the Pariics shzll negotiste muneally
sccepteble minimium stendards for 2esecsing USWC’s pcxfom..ncc urder ¢ach SPM in
exch steie cther than Minnesota. USWC. shall zeport its performance under these
stepdesrds 1o ATL on a momh]y tasis. The Partles agree thzt the SPMs for other stztes
‘shall zpply to customer migration frem z:salc o unbundled loops.

S, The Pardes undz:rs.w.d that the standard for each SPM may differ ﬁ'om
stace to state. 1If USWC's performance fails 10 meet or exceed the standard for any SPM-
in any swate for a consecutive three month period, the signateries 1o this agreement, or !

their successor officers, shall mect 1o determine how 10 imgrove performance, The .

Partizs funther 2gree that the stzndards initially established are p:rfonnancc has:lmcs. :

The Pariies egree that the stacdards should be evaliated from time to time- and that thcy
will in gocd faith negotate modifications 28 2ppropriate,

6. ATl doeg not wzive 3t right to any performence or per occnmrernce
mezcurements or credits tkat moy be estzbliched for USWC in eny state vnder state or.
fedezal law, mole, or vegulaion or 2s may be zvailable 10 ATI from adopting a new or

amending its cxistng Interconnecticn Agreements. US WEST likewise reserves it right 1o
challenne zny ,:tformancc or per cocumence measurements or credws lhat may br:

NONPUBLIC DOCUMENT
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estsblished for USWC in any siste under state or federal law, nele, cr regulation or as may
te aveailsble 10 Cady frem adepting a rew cr amending its existing Intercoifecticn
Aprecmnents.

. Rici rosal ompenss Iﬂn v

.'\r

R Czu]r has Escncd l!: 1 ‘L'SWC must pay sreciprocal compensztion for.

T Y fpieeet séleted tominadeg taffic_wnder its Inicxr.oqrccucn Agreements and tnder!
~zpplicable statc and fede:al law, USWC hes esserted that it has o legal obligation ta.pay |
rccn;rocﬂ ccmpcmaucn for such wafiic.. Natwithsiznding these differences and witheut
‘wziving their pesitiors, the parties .agree for senlement pwposes. that reciprocal,
compensziion for terminzting internet traffic shall be paid at the mest favarable rates 2zd
termes contained in an agreement executed 10 date by USWC. The partics will develop 2
full :mplcmtrtzhon Fl2n on these reciprocal compensation ircues by March 31, 20007 *
Furthar, the parties zgree ther {or pwposes of spplying these rates znd terms and-

" cenditions thev will werk cooperatively 10 develop d means by \\I’Lch ISP traffic will te |
trcken out in the lczst costly manncr przcncablc

Rcsalcégreemcnt'(ssu;w .. l . C. - ;

B, The Parties }::n.c Lzd'a ]c::g dispute cver various who!csa.!e discount and .
reszle 2greement issees, USWC ‘continues 1o dizagree with ATI'S position on these -
izrues. However, USWC agrees 1o pay ATI £320,060 1o resolve ocutstendieg disputes

. berween the. Parties” rclam-g to {he wholesale discount znd the definition of the

! cireumstences in which the discount cn Twenry or mose ststiens/lines at a =1nglc locancn__
25 desciibed in ATT's February 22, 2000 lester. This credit shall be made cn or befere
Mzirch 15, 2000 2nd will resalve all past and futuse claims 2ssocisted -withs (1) the
1mpkmemauon of the Resele discount; and (2) the interprctation of a “location™ for the

zr.plication of a discount for Ccru-on systems conclmnﬂ of twenty or mere stauon..nmcs
at asingle Jocation.

& Teme .

‘e, USWC 27r0 2gr225 10 credit ATI with $15,500 through its nnnna] busmcss e
process lo correst p2st exors in aprlying the appropriate discounts for flat rated trunking
end to 2pply (e flat rate trunking discount appropriately on & going forward tasis: In -
addition, USWC has 25 of }‘:!m.zxy 15, 2000, credited ATT for $175,918 rclating to
cituations where both Panjes » gree that AT1 hzs twerty or more lincs at-a Jocation, but
the discount had not yet been zpplied. ATI will verify tat the eredits bave bccn
sppropriztely made, USWC will make évery effert 10 accurately 2pply the twenty or -
raere line discount on a gcmg forwz:d basis and 2grees to provide eppropriate credits 10
. ATlinthe event of crrors in this process. i -
10 With respect to lcrmma!_on h.—.bxhry zcsecsments (TLA) and W h.lc the .
. Minnesota Commission continucs 1o hsve an open docker en this issue, USWC agrees 1o,
centinue 1o suspend such zrsessments in Minnesota when a USWC customer convens o
} : an ATl customer on a resale basis end 10 credic "ATI with 2ny such TLA rzym:nrs ATI

X , »-;

-3. NONPUBLIC Do_cUM-E}:u_'T

. CONTAINS TRADE SECRET DATA

A S e e s s <o s




-~

kzs made in Mirnescta, USWC understands that the o -:'::mdmg “TLA charges that
ramzin to te surpended is sppreximately $16,060. ATI uoderstands thar USWE A
centinue to levy TLAs in cther states. ATT teserves its right 1o pursue 211 2verues
zvzilable 10 protest fuch z:.sr::smcr.ts in 2ny ferurm, USWC reserves its right to 2:k'to
kzve TLAs reinstated in Minz crc(a, znd 1o 2:sees such TLAs poing forwerd, if permnictted

. under Iaw._ Both Perties reserve 2ll T‘gh‘.s tut 2p1¢e 10 negoliate in gocd faith, with -

_.zespect to ey pcttnt..l x:'.u:"cm-c geses m:r..s, sheuwld TLAs be ;crr.med undcr
T Minsesotalaw., U7 G

Dediczted Previdionine Team

© 11, USWCzgrees to dedicate Aimee Creatt 28 a Ceach and locate ber 2t ATT's
cffices at 511 11 Avente Seuth in Minnczpolis for a peried of at Yezst six months. If
Ms. Crostt is net eveilzble for 2esignment, USWE will provide another Ceach who is
kncwledgeatle of 2nd cxpcnc rced in working with all the Gifferent groups and functions

~within USWC related to provisienirg, ATI must'appicve the essignment of any Caach

other than Ms. Crezrt. USWC will <o uiilize a service delivesy coordinator (SDC) 10 _
zssist the Ceach. The rarties recognize that tbe’Ceach and the EDC will reed 10 compete
uzining before the requirements in this paragraph 11 and parag:mph 12 czn be fully

':mplcmcmcd. All properly input orffe:s that, for one ré2son or another, 2re not flowing -

throvgh the accepted process wou!d be the respocsibility of ﬂ-.c Coach or SDC. The
Cezch would kave 2ccess 1o £l USWC's sysizms end would werk within the USWC:
organizatjon end using USWC's processes to resolve jssues es quickly 28 pOSSlbIC. The

 Cezch would track the tezsons for problem ordezs 1o zid in defining and refining currear

processes for both USWC 2nd ATL. ATI will provide any facilities rcqucstcd by USWC
for the Cozch. "ATl hes alto indicated that it will work cooperalw:ly with USWC1o,

:dcnufy and pay the incremental znd extraordinary costs zesociated vmh the d:dzcztcd
ymvx*xomna tcam. .

12, . Atihe zppropriste time, USWC ag:-s to dedicste 2 provrwmng team o -

werk with' the Ccach and kandle all interaction with ATl ca order processing. Aficr B
spending two manths'on site with the ATI provisioning tam, the Coach and/or the SDC -

shculd have the criteria and informaticn available 10 mzke a decision 25 to how many US" -
West provizioners Will be necded o oversce the ATI orders. “The | provxsmmng team will
te physically located =t the 511 11% Avenve South.locatien,  The pardes apres fo.--

evaluate the dedicating I.mvzcxomro teamy r:quucmcnt in 12 rnoruhs after the cﬁ'cctw:‘
date of this agreemevu. . :

Mieraticn °f ATI customers fmm Tecale 1o facﬂmes trsed service -

1. In thc zccompenying zurccmc-st USWC and ATI zvxccd to continue to,
weik tagether to develep a crecific and det2iled migraticn plin. The Pardes 237 ¢ thatthe .
DMOQs under the Minnesota intarccnnecticn. sgreciment and accompanyicg 2gx reement
will zpply 10 customer migratien from reczle 1o UNES. The Pantics here aleo zgrc- that. o
the SPMs for other states will 2pply 1o mlgxntuen of cusmm:r' in thosc rtatcs e

- noa LA
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Dispiste Resnlution

14, _ Tnthe cvent of fenue disputes tetwezn the Panies, in zdditien 1o the
disprie r:tolulmn mecheaiem provided vnder ke Interconnection Agreement, the Partiss
egree to uee the following aliercative dispote rezolution procedures 2s their prefened
1emedy; provided, however, thzt in the eveat the negotistions referernced telow do pat
resolve ke dispute within thirty (30) Brriness Days of the initial written request, unless
the Pantics mm.al!y 2gvee 10 2 different time frerme. Either Party may elect, Befere filing
* a c'alm or response in zebitration (as the cate mey te) 1o submit an ctherwise arbiuatle - |
dx‘p\ﬂc to ke Commn::mn, the FCC, era tgurt ofzppropnat: Junsdxclmn. . !

‘:\'c'."otizticns, At ke wrntien request of a Parry, :ach‘}’arty will eppeint a

knowledgeatle, 1espensible 1eprecentaiive to meet and negotiate in goad feith to -

resclve any dispwie arising berween tbe Panies. The Pardes intend ther these
regotiatiozs be conducted by non-lawyer, business representztives. The locaticn,

. format, frequency, duratien, z.nd corclesicn of these discussions-shall te left v
the discreticn.of the representsiives. Upen 2&reement, the representztives may
utilize other alernative d:epmc rczolution procedures such zs mediation to acsist
in 1be negctictions, Dx_cussxor.s end coneSpor.dencc zmong the Teprescntatives |
for purpotes of these regouatincs shzll te weated 2s confidential informatica
developed fer purpeses of senlement, exempt from discovery, 2nd skel]l not te
admissible in the arbimatien described below or In amy lawsuit without the
concerence of al]l Perdes, Docwmpeats identified in or provided with such
communicatichs, which aré not prepared for pwpeses of the negotiaticrs, zxe not -
€0 t):cmpicd zod msy, if ciherwice discoverable, be discovered or otherwise
admissible, be 2dmined in evidence, in the zu'bxtratxon or la\Vsmt. '

Arbiyatien, Ur.lcss cither Pgﬂy |_:!~.oo:.cs to su..mn the aispute to_thc Commissicn,

FCC or court of competent jurisdicticn, if the cegotiatiors do not resolve the
dispute within the applicatle me frame, the dispute, if 2llowad under applicabla
Jaw, shall ke submined 10 binding arbitration by a single arbiuator pursuzat to the
Commezcial Atbitraiicn Rulcs of the Americzn Arbitration Associmion, cxccpt
"~ that the Parties may select an u}:untor outside American Arbitration Actociation
- yules vpon mutual zgreement. A I‘zny ey demznd such asbitration 'in
accordance with the procedures set out in thcse rulss. Discovery shall be.
- contolled by the arkimator and shzll be. pcnmttcd to the extent set cut in this °
cecticn Each Pa:ty may subtmit in writing to a Party, and that Party shall so -
respeed 10, 2 maximum of 2ry combitailon of thirty-five (35) (oone of which-
may kave sutpans) of the followingz: xrtmoguones, demands 1o produce
documents, of 1zquests for edmission. Ezch Party is alzo entided 10 take the oral
depositicn of one individual of another Party. Additonal discovery may ke
permiled upon mutval 2areement of the Panies. The arbiuwation hearing shall he
commenced within thiny (30) Buziners Days cf the demnand for arbitration. The
arbimreter shall coatrol the -chc:..uhrg z0 25 10 Frocess’ ke mater cxpcdnlou.ly.
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T, oy

‘I‘hc Peries mzy subm t*m.'un tricls. The ativztor 5h¢ll rule en the dispute ky
jssuing a written opirdon vithin thiry (30) Business D’)s after clese of hearings.
The times sgecified in this sectien mzy be extended vpen muneal zgreement of the
Pegties or by the bitrztor vpen a chowing of geed czuse, Judgmcnt wpon the
r.waxd rendered by the 2k m-z'or m.y l:c cntcxcd in "y covrt heving Ju:;sdu:t.cn. .

we o R ek ,....»,.. < ».-_“ 2
s

I'xrcdncd Ashimretion P_Lt‘ced'l;‘"fs If lhc jssue to be resolved Lh.rough the
“negotiztions referecced zbove directly and materially affects service 16 eitber -
Parry’s erd vser customers, mcILdu:g, without limiiztion, any dispoie that relztas
to the umclmc'S of USWC's proces:ing or provisionirg of a request ar ordcr Tor
collecation, then the peried of resoluticn of the dispute through negotiaticns

before the dispute is to be submitted 1o birnding ativzten or other legal rceourse .

shzll be scven (7) Businiess Deys. Orce such a gervice affecting dispute is
sutmiticd 1o arbivetien, the abinsticn shall be conducted pursnant to the-~:
expedited procedures rales of the Commercial Arbitretien Rules of m: Amcncr_n
A_rbm-a fon Assocl.uoq (i.e., Rules 53 lhrough 5.

\
" Costs. Eech Party shzl] bear h; awn costs of these proﬁcdurcs, including the costs
of respordicg to reaserzkle discovery.- If the asbitator finds that a Party’s

discovery requents require the responding Party to undenmazke:unressoneblé or * -*

- unnecessedly burdensome efferts or cxpense, the Pary sceking dxvcovn'y skl -
reimburse the responding Party the cesis of preducticn of documnents in responee
ta such requests ('nch.dmg seasck time £nd regroduction costs). The Panties skall
equally L‘_pht thc fees of the arbivztion 2ad e arbiwztor.

S:v:mbﬂrw

15.

fornd to te unlaw{ul or otherwise prohikized by a regulatory zgency or.court of..

competent judsdiction, the xer'am.nc, povisicrs of this egrezment shall xcmzm in full
force 2nd cffccz. ' :

_Encunan and Eﬂecnvc Dete

16 This erpulatxcn rc‘oiws pumerons jesucs bctwc:n C’ady and USWC,
including all issves zmong the panies in MPUC Docket Nurster P-3009, 3052, 5096,
421,
agree 10 expressly Tepresent 1o the Mincesota Publie Utilities Commission that ﬂ-cy
recommiend scceptence of the zccorrpanymg Sripulatien and .Agfeement’ withour

resecvation, and agree not 1o engage in 2ny advoczey to the conwary orin support cf any
:ddmoral cor.x!mons inthe USWC/Qwest merger prncccdm g .3

17. It 15 expressly agreed by and bcmccn the Parties that naﬁnng conlam::d m

1his Sigelaien, shall be deemed 2n admission or declaration against the intérests of r.ny
of the Pasties, or shall in any \vay ;rgumca the rights or pc‘zﬁors efa:zy gf the ancs m

NON PLBLIC DOCU\JENT.
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any other 2dmiinistrative or judicial proceeding cf 2ay sort. ‘

'I'h.s Shpulanon a;pl.:s to ca:h of lhe pzrﬁcs end *hall bc bxnchr‘c on the .

" cuccessors aad ass:gm of the partics

19.  The provisiors of ths Qu;‘u!.ahon skzll 12ke effect Lpon cxecutmx:znd w~11
tcr-mr.ac on Mzm:h 17,2002, -

20. This Supu! ztion may bc c:\:cuud in xdcnm:al counterparts \mh ﬁ:c f:m:
effect 2s if a single cOpYy were execuu:d_

- Trade Secret Data Ends]

us WEST CO’\MJ'NICA'I'IONS NC‘..

Dated: February __, 2060 : Q." lé_.’.l—\ ,
'I"LY\:.. . l“tw"{é} d-t!c,,:c'\-.s

_ ADVANCED TELECOMMUNICATIONS, INC. .
Dated: Februery g, 2000 ‘ '

STPi: £26162-1
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2. Eschelon |
Trlal Agreement w1th Qwest dated 7/21/00




TRIAL AGREEMENT
[Trade Secret Data Begins

This Trial Agreement {the "Agreement®) is entered inlo by and between QWEST Corporation
{formedy U S WEST Communications, Inc.) ("QWEST") and Eschelon Telecom, inc. (formerly
Advanced Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement,

Inc., American Telephone Technology, Inc., Electro-Tel, Inc. and Intellecom, Inc.) (collectively
*Eschelon”). On a Trial basis, QWEST and Eschelon (collectively the "Parties”) have agreed to
locate a dedicated provisioningieam at Eschelon's facility at 517T11™ Avenue South, Suite 340,

Minneapolis, MN 55415 (the “Facility”). and.Eschelon has agreed to pay the incremental and
extracrdinary costs associgted with the dedicated provisioning team, '

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

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

1. ABOUT THE SERVICE The respectwe responsqul:t;es of QWEST and Eschelon are
described in Attachment 1. .

2.  TERM. The Parlies have agreed that this Agreement is effective as of Ma'y 1, 2000 and
will expire one {1) year from this date.

3. PAYMENT AND CHARGES.

3.4 Eschelon shall pay QWEST the sum of 39,206 each month for the term of the
Agreement. Such charges do not include appi.cable taxes imposed by law.

3.2 Eschelon shall pay each bill thiny"days after receipt of the anOICE.‘ Late payments
are subject to a charge of one and one-half percent (1-1/2%) per month, or the
maximum allowed by law, whichever is less.

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

notice specifying the cause for lermination and requesting correction within thirty (30)
" days is given the other Party and such cause is not corrected within such thnrty (30) day
period. Cause is any material breach of the terms of this Agreement.

5. UIMITATION 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

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

6. 'PERSONAL INJURY; PROPER‘I‘Y DAMAGE. Each Party shall be .responsible for any
actual physical damages it directly causes in the course of its perforrmance under this
Agreement, limited to damages resulting from personal injuries, death, or property
damage arising from negligent acts or omissians; 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 RNO
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 ermor, delay, defect, breakdown, or failure in
Service or QWEST platform, QWEST's sole obligation shall be limited to the use of
reasonable diligence under the circumstances to restore Service. Eschelon's sole and
exclusive remedy in the event of an error, delay, defect, breakdown or failure in-Service
shall be limited to a daily proraled credit of any monthly service fee Eschelon paid for
Service during the period of said event. No credit shall be available for difficutties such =s
Eschelon equipment failure, slow dial tone, busy circuits, any local telephone.company cr
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, reguiation, or rule to
service quality and performance guarantees, credits, pen.att 2g, or compensation of any
Kind.

8. UNGONTROLLABLE 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
occurrences; strikes or other fabor unrest; power failures: nuclear or other civil or military
emergencies; acls of legislative, judicial, executive or administrative authonugs or any
other circumstances which are not within its reasonable‘control.

NONPUBLIC DOCUMENT
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11.

i2.

13.

14.

{ AWFULNESS. This Agreement and the Parties' actions under this Agreement shall
comply with ali 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 govemed by the laws of the stale where Service is purchased.

SEVERABILITY., In the event that a court, governmental agency, or regulatory agency
with proper jurisdiction determines that this Agreement or a provision of this Agreement is
unlawful, this Agreement, or that provision of the Agreement to the extent it is unlawful,
shall lerminate. -1f a provision of this Agreement is lerminated but the Parties can legally,
cornmercially and practicably continue without the terminated provision, the remainder of
this Agreement shall continue in effect.

HUMAN RELATIONS.

13.1

13.2

133

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

Eschelon agrees thal during the term ¢! the Agreement and for a period of 12
ronths thereafter, without the pnor written consent of QWEST, Eschelon will not-
actively solicit for employment any employee of QWEST, including the Coach and
SDC, working in its Facility.

Eschelon agrees thal it will abide by and support in every respect the QWEST
Code of Conduct, related policies and procedures, and applicable state and federal
jaws, as the same relate to the workmg 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 Attachment 2.

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION. Neither Party shall be
liabie 1o the other for any cosis whatsoever resulting from the presence or release of any

NONPUBLIC DOCUMENT -
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enviranmental hazard that either Party did notf introduce to the affected work location. Both
Parlies shall defend and hold harmless the other, its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penalties and expenses
(including reasonable attomeys' fees) that arise out of or result from (i) any environmental
hazard that the indemnifying Party, its contractors or agents Introduce to the work locations or
() the presence or release of any environmental hazard for which the indemnifying Party is
responsible under applicable law. .

15. GENERAL.

15.1

16.2

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 affiiated company thhout the prior writlen consent of
Eschelon,

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

If either Attachment conflicts with any terms or conditions stated in the body of this
Agreement, this Agreement shall govern the Parties’ relationship with respect to
such conflict. 1f the terms and conditions of this Agreement conflict with any otner
document, the terms and conditions stated in this Agreement shall govern the
Parties’ reiat:onshap with respect to such conflict.

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
hersunder, will not operate as a waiver hereto.

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

 belits ong!nal signature
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416. EXECUTION. The Paries have read, understand and agree to all of the above terms and
conditions of this Agreemen! and hereby execute and authorize this Agreement as of the

jatest date shown below.,

Trade Sceret Dnsa ':E_:nds]
Eschelon Telecom, Inc. (formerly

Advanced Telecommunications,Inc. dba’

Cady Communlcations, Inc., Cady
Telemanagement, Inc., American
Telephons Technology, Inc., Electro-Tel,
inc. and intellacom,Inc.) -

WA

Authbfized Sigratupé
J, Jeffery Oxlay

QWEST Corporation (formerly U -S
WE_ST Communications,In¢.)

%ﬁoﬁzed Signature i 2E!‘UJ::_

Jasmin T. Espy

Name Typed or Printed

Executive Director - Law and Poiicy

Name Typed or Ponted

Title
-2/ H/{)O

Vice President - Marketing
Tile

~-2l- 0O

I

Date

730 Second Avenue South, Suite 1200
Minneapalis, MN 5§5402

Date -

Efizabeth J. Stamp
= 1801 California Street, Suite 2410
Lenver, CO B0Z02

Address for Notices -

Address for Notices
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ATTACHMENT 1
. TO
- TRIAL AGREEMENT

[Trade Secret Data Hegins

1.

PARTICIPANT'S NAME. The Pamc:pant is Escheton Telecom, Inc. {formerly Advanced
Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement, inc.,
Amencan Telephone Technology, Inc., Electro-Tel Inc. and Intellecom, Inc.).

PART!CSPANT‘S LOCATION(S). The location for the Trial shail be 511 11™ Avenue South,
#340, Minneapolis, MN 55415 (the "Facility*).

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

. provisicning 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 serviee center, the QWEST
empioyees will perform such activities at the Facility for the term of the Trial.

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

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

customier locations cutside of QWEST service cenlers, when compared to exxstmg
provisioning support arrangements, has {he potential to facllztate “the resolution of service
and provisioning issues.

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

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

4,114 Eschelon will provide to QWEST a secured office at the Facility.
The office will have a lock on the door. Eschelon will not have a
key to the secured office at the Facility. The QWEST Coach and
SDC will be the only people with a key to the secured office,

-4.1.1.2 Eschelon will provide office fumishings, mcludzng desks and
chairs, for the office. Esche!on 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 Eschelon will provide badges for the Coach and the SDC. These
- badges will provide access to the two main doors at the Facilhy
from 6:30 am to 6:30 pm,

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

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

4.1.2.1 QWEST wili provide 2 computers and 2 printers solely for the us;e
of the Coach and SDC.

41,22 QWEST will install the computers in the secured office provided
by Eschelort and connect the computers via dial-up access to
appropriate QWEST systems.

4.2 Duties and Services )
421 Eschelon shall peﬁorm the fonqwibg activities:

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

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

421.3 Eschélon and QWEST will consider the adequacy of assigned
__human resources every ninely (90) days.

4.2.1.4 Eschelon recognizes that QWEST has an obligation to protect the
confidentiality of the data in s comiputer systems. Eschelon
agrees that it shall not, under any circumstances, attempt-to
access the computers provided by QWEST that allow access lo
QWEST's gompuler systems. |nappropriate or .unauthorized
access by Eséhelon.to QWESTs compuler ‘systems through the
computers pr-owded by OWEST is grounds for the immediate
termination of this Agreement with cause. Eschelon further
agrees fo release, mdemmfy defend and hold harmless QWEST
from and against and in respect of any loss, debt, liabllity,
damage, obligation, claim, demand, judgment cr settlement of any
- nature or kind, known or unknown, liquidated or unliquidated
including, but not limited to, costs and attomeys’ fées, whether
suffered, made, instituted, or asserted by any other Paity or
person, for invasion of privacy, personal injury to or death of any
person or persons, or for loss, damage to, or destruction of
property, whether or not owned by others, resuiting from the
breach of this section by Eschelon or any its offi icers, directors,
employees, agents ar subcontractors.
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4215 Eschelon agrees to hold in strict confidence all Confidential

information received from QWEST as a result of this Agreement
and 10 use such information solely for the purposes of this
Agreement. Eschelon agrees to teal such Confidential
Information as confidential unless otherwise agreed to in writing:
by both -parties. In handling the Confidential information;
Eschelon agrees: (a) nol 1o copy any such: Confidential
Information; (b) not to make disclosure of any such Confidential
Information fo anyone; and (¢} to approprately notify its -
employees and subcontractors not to make disclesure of any such
Confidential information to anyone. The obligations set forih
herein shalf 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 to QWEST all Confidential information received from
QWEST as a result of this Agreement or certify that it has
destroyed all Confidential Information received from QWEST as a
result of this Agreement.

4.2.2 QWEST shall perform the following activities:

4.2.2.1

4222

4223

4224.

7-11-00/MdIEscholon/Trisl Agr.doc
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QWEST Coach shall participate on conference calls between
Eschelon and QWEST as appropriate.

The QWEST Coach and SOC shall investigate on a daily basES' '

. Re}ect and other issues ansmg from Eschelon prowsmnmg
activities
Orders that bave not been issuedityped by QWEST
Confirm inforrnation for Firm Order Commitments
Outstanding issues such as CRM, customer notifications and
other issues with QWEST representatives.

'lhe QWEST Goach and SDC shall co!iect data for Eschelon's
pending orders.

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

» “Order Provisioning issues {orders, mteractmn with center
- progesses, policies)

Request Rejects ;

Line Vafidation (PIC Issues, conversions, features)

-Billing Inquiries (including verifying Eschelon CSRs)
Escalations/expedites

Chronic Repait and Service lssues (as thay refate to order
provision functions)
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4.2.2.5

4225
4226

4.2.2.7

4228

4223

=  FOC timeliness
¢ Order timeliness/complelion

The QWEST Coach and SDC shall use the data, root cuuse
analysis and identified trends to;

+ Recommend flraining (as appropriate) to QWEST and/or
Escheion

. Propase  process/policy change {as appropriate} to QWEST

and/or Eschélon

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

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

+» Recormnmend action plans o senior management of both
Eschelon and QWEST

o implement action plans approved by senior management of
both Eschelon and QWESYT

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

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

_through narmal operations and provisioning processes.

"“The QWEST Coach and SDC will prowde angoing support to
Eschelon in understanding QWESTs normmal operating and
provismmng prceesse’.

On-Site Reporting:

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

s The QWEST Ceach or SDC will generally be available.on-site
during regular business hours.

s The QWEST Ceach will provide a schedule to Eschelan (]

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

QWEST and Eschelon will consider the adequacy of assigned

human resources within sixty (60} days after this Agreement is
sighed.

QWEST agrees to. hold in stnct confidence all Confdentlal
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/Eschalon/TAzt Agi.doc
CUS-000424-00540

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 anycne. The
obligations set forth herein shall be satisfied by QWEST through
the exercise of at least the same degree of care used to restrict
disciosure of s own information of like importance. Upon
termination of this Agreement for any reason or upon request by
Eschelon, QWEST shall retum to Eschelon all Confidential
information received from Eschelon as a result of this Agreement
" or cenify that it has destroyed all Confidential lnfon-nahon received
from Eschelon as a result of this Agreement.

423 QWEST shall not perform the following activities:

4.2.3.1 The QWEST Coach and SDC shall not perforn nomal order
provisioning activities (i.e., order issuance, order updates or eror
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 SBC will not perform escalations or seek
expedites .on behalf of Eschelon; however, they will support
Eschelon In the escalation and expedite process for
ardersirepairs.. - - .

5. _NOTICE. Each Party shall provide any and all notices requiréd under this Tral )\gneement
lo the other Party at the following address:

PARTICIPANT’S ADDRESS QWEST'S ADDRESS
J. Jetiery Oxley Elizabeth J. Stamp
Executive Director - Law and Policy Director - interconnect
T3V S22~ Yvaoks kath, Suite 1200 1801 Califomia Strest, Suite 2410
Minr - o202, MN 55402 Denver, CO 80202
Trade Secret Datz Ends]
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ATTACHMENT 2
T0
TRIAL AGREEMENT

MNon-Discrimination

{Trade Secret Data Begins -

It is the policy of QWEST to provide equal employment opportunity for employees and
applicants in connection with employment decisions. Unlawhyl discrimination against an
individual based ©n race, gender, age, sexual orientation, religion, national orgin, disabllities, or
“covered veteran® status, or any other form of unlawful discrimination or harassment, is contrary
to QWEST policy and strictly prohibited. Each QWEST empioyee is responsible for promoting a
workplace free of unlawful discrimination. Because laws protecting an individuals right to non-
discrimination based on sexual ocrientation only exist on a state or local basis, the Non-
Discrimination Policy of the Company with respect to sexual orientation extends to all
employees, regardless of whether or not a state or local law applies,

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

Generally, non-discrimination means making employment decisions withowt regard to a
person's race, gender; age, sexual crientation, religion, national origin, disabilities, or "covered
veleran status”. - L

Exampiles of employment decisions include, but are not limited to: evaluating employees’
performance; making recommendations ‘on hires, transfers, and promotions; recommending
discipline, coredlive action and termination. . oL :

In some instances, a- disabllity or a required religious practice may need to be taken into
account when the individual is otherwise gualified. 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 fe activities. A disability may, but does not necessarily, include
ongoing conditions such as epilepsy, diabetes, HIV/AIDS, cancer, etc. The legal duly of
nondiscrimination may include a duty to make a reasonable accommodation. ™ . - -

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

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

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

r
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Retlaliation against an employee who complains about or reports discrimination or who
participates in an investigation concerning alleged disctimination 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 wark environment free of
unlawful harassment and unlawful discrimination. Managers and supervisors must identify
potential incidents of discrimination tmmedxateiy and report them to the EEO Hotline (1-800—
336-4636) or Human Resources

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

Workplace Violence

: Empioyees shall not use violence or threats of violence at work.

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

Management is responsitis to lake appropnaie action whenever threats of vnotence or physical
violence are observed by or raportad to management. .

Safety & Iindustrial Hyglerie

QWEST recognizes the importance of providing employees with a safe and heaithfu! wcrkplace
free of recognized hazards, To accomplish this, QWEST aims to conduct its aperations in a
manner that reasonably minimizes the risk of occupalional injury and Hness, reasonably
minimizes property damage, and complies with applicable laws and regulations. In addition, -
QWEST adopts detafled comphance plans for managing safety risks as necessary.

Employees must understand and adhere to all applicable occupational safety and health
requirements, and promptly report unsafe acts, hazardous conditions, or suspected viatations of
the law.

The rules for QWEST operations and state and federal occupational safety and health laws are
complex, and your Environmental Health and Safety (EHS) group has developed detailed
compliance plans for various tasks and operations. These pians heip managers and employees
understand what their occupational safety arid health responsihliities are.

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

responsive o potential viclations and hazards. Each QWEST employee must understand and

fallow these detalled compliance plans that apply te their work and shoulg «=ak training and
NONPUBLIC DOCUMENT
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help where necessary. Empioyee compliance and: reports of hazards are vital to making
QWEST an even safer place o work.

Employees must immediately obtain the approval of their EHS group prior to aliowing. any
govemmental agency, including the Occupational Safety and Health Administration {OSHA),
access to Company faciities. if served with a subpoena or search warrant or-if a serious
accident occurs invelving multiple injuries or a fatality, your EHS group and the EHS lawyer In.
the QWEST Law Department must be conmtacted immediately. In either case, call UniCALL
800—654-2525 4 ‘

Sexuval Harassment

Sexual Harassment, a form of sex discrimination, is fllegal, contrary to QWEST policy, and .
strictty prohibited. Each QWEST employee is respons’b!e for promoting a workplace free of
untawful sexual harassment

Uniawiul Sexual Harassment: The fedéral govermnment has delined sexual harassment as
unwelcome sexual advances, requests for sexual favors and other verbal or physnca( conduct of
a sexuai nature when:

e Submission to such conduct is made either expltcttjy or implicitly a tenn or dondition of
employment

- Submission or rejection of such conduct by an individual is used as a basns for emplcyment
decisions affecting such individuat; or

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

" Sexual harassment may include a range of subtle and not-so-subtle behawors Examples of
sexual harassment are: unsolicited verbal sexual commerits or jokes; subtle pressure for
sexual activity; repeated unwelcome flirtations, advances or propositions; graphic remarks
about a person’s body or sexual actmties' or pamng. pinchmg or unneoessary touching.

Sexully oriented ges:ures noises, remarks or. rumnrs atiout a person's sexuaMy or sexual.
experiénce direcled at or made in-the. presencd of any employee can be sexual harassment,
Engaging in such behavior is unacceptable, whether at the workplace or at any work-related
setting outside the workplace, such as a business trip or busmess—related social event. -

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

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

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

Concems will be reviewed and investlgatéd as appropriate. Even conduct that does not rise to
the leve! of untawful sexual harassment may nonetheless constitute poor business judgment
and be grounds for disdpline

If you believe that you have been subjec!ed to sexual harassment, promptly contact either your
supervisor, the Human Resources Department, or call the EEO Heotline (800/336-4636),

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




SUBJECT TQ RULE OF EVIDENCE 408

onﬁ ntial ur ree

This Purchasc Agresment (“PA") is made and c:nx:rcd into by and between Eschelon
Telecom, Inc. and its subsidiaries and affiliates {("Bschelon™) and Qwest Corporation and its
subsidisries ("Qwesx”) (collecnvcly. r.he “Pam:s") effective on the 1st day of October, 2000. -

The Parties havé entercd in 1o enter into this PA to facijitate and mpmve their busmcss
and operational activities, agreements and relationships. In consideration of the covenants,
avrt::mcms and promiscs contained below the Parties agr:e to the. following:

1. ’l‘hxs PA is entered inta between the Panies bzscd op the following conditions, which arc
2 material part of this agt:ement.

1 1. This PA shall be binding on Qwest and Eschelon and esch of rheu' rcspectwe
subsidiaries, a!‘ﬁha:qi corporations, successars and assigns.

12 This PA may be amended or altarcd only by ‘written msmzmcnt executed by an
authorized rcpnscnunv: of both Partiex.

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

October 1, 20007 in’ multiple counterparts, cach of which is deemned an ongmal but all of whtch
. shal] constitule one and thc sgme mstrumcnt

1 4 - Unhss lcrmlnated as prowdcd in thns section, thc mmnl term of this PA is fraro
Ociober 1, 2000 unti! December 31, 2005 (“Initial Term™) and this PA shal) thereafter
autornatically continue until either Pafty gives at least six (6) months advance written netice of-
lermination. This is PA can only be terminared during the term of the agreement in the event of
a.material breach of the lerms of this Amendment which remains unresolved apd \mcompcnsnted
~ following applicstion of the dispute resolution provisions of this agreement.

15 Al facal precondmons and duties set forth in 1 this PA are intended to be,-and are
considered by the Parties 10 be, reasonably related 10, and d:pcnﬂcnt upon each other.

16 If euhcr Pan'y s pcrfurmancc of this PA or any obhgaum under this PA is
prevented, restricted or interfered with by causes beyond such Parties’ reasonable sontrol, o
including but not limited to acts of Ged, fire, explosion, vandalism which reasonable precautions
could not protect against, storm: or ather similar occurrence, any law, order, regulation, direction,
action or request of any unit of federal, state or local government, or of any civil or military
suthority, or by national emergencies, insurrections, 1iots, wars, strike or work stoppage or
material vepdor failures, or.cable cuts, then such Party shall be excused from such pexformance

on 3 day-lo-day basis to the extent of such prevention, restriction or interference (8 “Force
Majeure™).
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g ot jointly marketing services with .

1.8 Neither Party will present itself as representin
without the prior wrillen

the other, or merkel its services using the name of the other Party,
consent of the other Party. ’ .
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~ SUBJECT TO RULE OF EVIDENCE 408

1.11  This PA constitutes an agreement berween the Parties and can only he changed in

a writing or wrirings executed by both Parties. Each of the Parties forever waives al{nghl 10
assert that this agreement was the result of a mistake in law or in fact.

1.12  This PA mz; be exceuted in 'cbumcxpaﬂs and by facsimile.

2. In consideration of the agreements an8 covenants set forth above and the entire group of
covenants provided in sectioni 3, Escheloa agrees to purchase from Qwest, or one of its affiliates,
during the Initial Term of this PA, at least 5150 million worth of 1elecommunications, enhanced
or information services, network elements, mterconnectmn or sollocation services or elemnents,
capacily, termination or origination services, switching orlﬁber ng.hts (the “Produeis™). If .
Eschelon fails to meel this purchase commitment, this agrecment 1s tesmninated and Eschelon wﬂl
be requued to pay Qwest 2 $10 million penalty. . . ‘

2.1 Subject to the provisions of this section 2, from January 1, 2001 1o Decernber 31,

2001, Eschelon will purchase, under this agreement of any other agreement benveen the parties,

* a minimum of $16 million of Products and in the event purchases by Eschelon do not meet this
" minimum, Eschelon agrees (0 make a payment'to Qwest, na later than January 15, 2002, in an

amount equal to the differcnce between actual purchases and the minimum, 1f Eschelon fails to -
meet this purchase commitment, this agreement is tenninated and Eschelon will be required to

pay Qwest a penally of 510 million which is the equivalent of 63% of its 2001 annual Tevenue
. commnmmt 10 Qwest.’ ] .

22  Subjectto the prqvmans of this section 2, from January 1, 2002 through
Jecember 31, 2002, Eschelon wm pwrchase a minimum of 324 miliion of Products, and in the |
event purchases by Eschelon dqpot meet this minimum, Eschelon agrees to make a payment to. -
Qwest, nio later than January 1572003, in an 2mount equal 1o the difference between sctoal .
purchases and the minimum. Ifgs:helon fails to meet this purchase cornmitment, thix agrcanem
is terminated and Eschelon'will’ be required to pay Qwest a penalty of $10 million which is the
equivalent of 42% of its 2002 annual revenue commitment to ch:st.

.23 Subjectto the provisions of this section 2, from January 1, 2003 thmu,,h
December 31, 2003, Eschelon will purthase 2 minimum of 331 million of Products, and in the
event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a payment 1o
Qrvest, no later than J anuary 13, 2004, in an.amount equal'to the difference berween actual *

. purchases and the minimum. If Eschelon f2il5 to mect this purchasc commitment, this Agreement
is terminated and Eschelon will be required to-pay Quwest 2 penalty of 510 million which is the
equivalent of 32% of its. 2003 annusl revenue commitment 1o Qivast.

- 2.4 Sub}u:t 1o the provmons of this section 2, from Januvary 1, 2004 thmugh .
) Dcccmbcr 31, 2004, Eschelun will purchase 2 minimum of §37 million of Products, and in the




SUBJECT TO RULE OF EVIDENCE 408

event purc.has»:s by Eschelon do nm meet 1h15 rmmmu:m Eschelon agrees to make a payment 1o
Qwest, no later than January 15, 2005, in 2n amount cqual to the differance between actual
pun:hauscs and the minimum. If Eschelon fails to meet this purchase commitment, this JBgreement
is terminated and Bschelon will be required to pay chst &8 penalty of $10 million whsch is the

- equivalent of 27% of its 2004 annual revenue commitment of QwesL -

2.5  Subjectto the provisions of this section 2, from January 1, 2005 throngh
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 payment to

Qwest, no later than Janvary 15, 2006, in an amount equal 1o the difference between actual
purchases and the minimum. If Eschelon fails to meet this purchase commitroent, 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 and contract tenn purchase commitments will be reduced
proportionallyin the event Qwest sells any exchanges where it is currently the incumbent local

exchange service provider, but only 1o.the extent that any such sale materially :mpacts
Eschelon's purchases from Qw:st. -

Esch:lon s anpual and contract term purchase commitments will be adjusted .
proportionally and/or appropmte}y in the event Eschelon acquires, ot merges with, or divests o,

another company where such acquisition, mcrger or divestiture matenally changes Escheion $
r'xarkc! capitalizadon; sizg, marksts or othar sim ﬂa- measure, as mumaily agreed.

2.6  “TheParties will resolve any d:sputes pursnant 1o Escala.tson Procedures to be

- ~developed by the Parties.

3. In consideration of tbe sgreements and covenants set forth above and the entire goup of

covenants provided in section 2, all taken as a whole, with such consideration only being
adequate if al} such agreements and covenants are made and are enforceable, Qwest agrees to

make the Products available for purchase by Eschelon at such r‘ates and on such terms and’
canditions as agreed.

[Remainder of page intentionally blank]
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Made and eniered into on the effective datc writien above b;y Bschelon and Qwest.

Eschelon Telecom, Inc. " Quwest Corporation

. Anthorized Sigaatute— Authorized Signature

Qi A St

Neme Printed/Typed .~ Name Printed/Typed
S s - (o] .
Title _Title -
1\1/\.'1'15;; L o ” N
‘Date’ B Date

- HQueqMTOPIOZ00
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Made and entered into 0o the effectivo date written nbove by Eschelen and Qwest.

. Eschelon Telecom, Inc.  Qwest Corporation

Awthorized Signanme sutlorized Signawre © ™
Name Princd/Typed . Name Primed/Typed

- VP

Title o . Title

: W-IS -pO
Date . ’ . Date ' Apptméd as to legal {o

RQueaiTOPIO500

-5~




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




SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL AMENDMENT T0O
CONFIDENTIALITRADE SECRET STIPULATION -
[Trade Secret Data Begins .
This Amerdment ta the ConlfidentialiTrade Secrat Slrpulauon Betwean AT}
and U S WEST ("Agreament”), is hareby entered into by Qwest Corporation
("Qwast"). formerly known as U 8 WEST, Inc., and Eschelon Telzcom, Inc.
{("Eschelon™}, formerly known as Advanced Telecommunications, Inc., dfb/a Cady
Communications, inc., Cady Telﬂmanagemant Inc., American Telephone :
Technology, Inc., r-‘le«.:tro-T«al Inc., and Intellzcom, lnc {hereinatter referrad t0
as the "Parties” when referrad to ;o:n!ly) on this 15th day of November, 2000.
This Amendment adds tarms to the Confidential/Trade Secre! Stipulation
Betwezn AT! and U S WEST dated February 28, 2000. The Parties
acknowledge the reciiats and terms contained in the Confidential/Trade Secret -
Stipulation Between AT1 and U S WEST and sesk to resolve differencas which
axisted between the Parties as of that date, and conlinue as of tha date of this
Agreement, including differences relating lo sarvice quaiity,

ADDITIONAL RECITALS

1. Disputes have arisen between the Parties as o the effective date of
Eschelon’s ability 1o provide sarvices through th2 unbundied network elament .

("UNE") platfarm. Eschelon claims thal it was eligible to receive plalform rates as
of tvtarch 1, 2000.

2. Qwest believes that Escheion was unab[e to provige services
through the unbundled network element plaiform as'of March 1, 2000.

3. In an attermnpt to finally resolve the issues in dispute and to avoid
delay and coslly litigation, the Parties voluntarily enter into this Confidentiat .
Agreement to resalve all dispules, claims and controversies between the Parties,
as of the date of this Confidential Agreement thal relate 1o the matters addressed

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

CONFIDENTIAL AGREEMENT

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

as of March 1. 2000, while Qwest drsagraes with Eschelon’s clarm as described
abova
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-

Eschelon 2grees 1o purchase from Qwest, undar this agreamant or
any other agreement between the partias, al least $15 million {fifteen million
dollars) of lelecommunicalion services and products beiween October 1, 2000
and Seplember 30, 2001. In consideration for Eschelon's agreement to male
such purchaszas and for such other good and vaiuabie consideralion sat {orin in
Inis agreement and documented in Qwesl's November 15, 2000 lett=r, Qwast
agreas to pay Eschelon $10 million by na later than Nove'nber 17,2000 to
rasolve all issuas, cutstanding tnrough the date of exacution of this agreement,
relatad to the UNE platfarm and swilched access.| Further, Qwest will pay to
Eschelon the revenue Qwest billed to IXCs at Qwestl's established switched
access rales for Eschelon platiorm end users for usage for the month of Octobar
2000. Qwest will pay this amounti to Eschealon within 30 days of the datz Qwest’
receivas WTN informaticn for £schealon for all of Octaber 2000, For any manth
{or partial montn), from Novembai 1, 2000 unlil the mechanizad process is in
placa, during which Qweast fails to orowde accurale daily usage information for
rsm—!on s use in billing swilched access, Qwest will cradit Escnelon $13.00 {or
pro rala poriica thereof) per Platiorm line per month as long as Eschalon has
provided thé WTN information to Qwest. Afier the machanized process is in
place, Eschelon snd Qwast will use the established escalatfion oroceduras i &
dispute arises. Qwest will credii the IXC and other companies for daily ussaa

trafiic that Qwest providzs to Eschelon te bill 1o the [XC (to ehr-.male doubn—
bnlhno) ’ .

in the svent that Eschalan does not purchase, under this agreement or
2ny other agrzement, 515,000, 000.00 {fijlesn million doll ars) n

. telerommunicat:ons sarvices andfor products within the txme iramé s2t forh

above, Eschelon shall, by Dacembar 31, 2001, mak= a pro rata rerund of tha
payment recsived from Qwast:

3. gschelon shall previde lo' Qviest consulling and network-relatzg
servicas, including but not limited o processes and procedures refating to
wholesale service quality for local exchange sarvica (*Servicas™). These
Serviczs will address numerous itams, including loop, cutover and conversion,
repair, billing and other iiems agrezd upon by the Parties. The Services may -
include all lines of businass and methods of local market entry used by Eschalon.
Zschelon agrees o wtilize knowlzdgzable and e penenced personngl {or the
Services. Eschelon fur‘ner agrees lo assign, upon request, up to two full time
raprasantatives dedicated to working with the Qwest account team or other
Qwsst organizations to facilitate handling of provisioning issues. The Parties’
agree to mesai together (via ielaphone, live conference, or otherwise) as
necassary lo facilitale provisioning of the Services. Executives from both
companies agree to address and discuss the progress of the Services at .
quarterly meelings to bagin in 2001 and continue through the end of 2005. in
consideration of &schelon's aareament to provide Services and for siich good
and valuabie consideralion sat forth in this agreement, Qwesl agraes lo pay
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by Eschelan and Qwest in the preccdmg ouarBr

Eschelon an amount thatis len perceni (10%] of the afaregals billed charges for
all purchases made by Eschelon frem Qwest from Novamber 15, 2000 through
December 31, 2003, Eschealon will invoice Qweast annually. Paymem is due
within 30 days of the invoice date. In the eveit that ihe Confidantial Purchasa
Agreement between Eschelon and Qwest (25 0f the same dale as this
Agreement) is terminated, this paragraph of lhis Agrzameni aiso terminales
simullzneously with termination of that Confidenlial Purchase Agrezament and
any payments made.pursuant to fhis paragraph as oi ihz date of lermination will
be promptly returned to Qwest. |n.addilion, if Escheion {ails 1o mest its purchasz
commilments undar seclions 2, 2.1, 2.2, 2.2, 2.4 or 2.5 of the Conlidential

Purchase Agreemeat, Eschelon will promopliy rstum o Qwest any paymants
made pursuant to this section,

4, i the Parties fail to finzlize the Implemzniation Plan by April 30,
2Q01, as required by the Parlias’ Escalation Procedures Agreement, they agree
to immadiately tarminate the Purchase Agreament, tie Coniidaniial Billing
Setlement Agreement, this Amendment to lhe Conjisantial/Trade Secret
Stipulation, the Escatation Procedures Agreemant, aag the Inie erconngction
Agreement Amendmeni, all dated November 15, 2000, and ceoperate in good
faith to getermine and promptly return to each other 2ll of the economic.beneiits
2ach received from lhe other in consequance of thosz Agreements, Morzover,
all of the claims, whether in {aw or in eqguity, that either Party raleased or
discharged in those Agreaments shall be restored e tham.

-

z. The Parlies will address in their ouaﬂer:y maelings appropriale
pric2 adjustmenis for the telecommunicalions sar 'z::: and prooucls purchased

- 8. For valuable cansnderatlon mentioned ziove, the recmp\ and
suificiency of which are hereby acknovviedgec, Eschelon does hereby release
and forever discharga Qwest and its associstes, owners, S\Ockholders
predecessors, successors, agents, dsreclors officers; parlners employaes,
represantatives, employees of affi liates, employees oi parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carfiers, bondmg
companies and atlorneys, from any and all manner of.action or actions, causes
or causes of action, in laws, under statute, orin equity; suits; appeals, petitions,
debts, liens, conlracts, agreements, promises, liabilities, claims, affirmativa
defenses, oifsels, demands, damagas, losses, costs, cla:ms for restitution, 2nd
2xXPens2s, O any nature whatsoever fixed or contingznt, known or unknown,
oast and present asseried or that could have been asserled or could be asseried -
in any way relating to or arising out of the disputes/matiers addressed in

~Additional Recitals” paragraphs 1-and 2 above, including a!l dispistes reiated io.
the UNE plalform and swilched access.

NONPUBU&I DOCUMENT ‘
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Tha terms and conditions contained in this Co
shaltinurs 12 the benefit of, and be binding upon, the 1

nfidzaiial Agreemani
2spective succassars,
aifiliates and assigns of the Parties.: .

8. ° Eschelon hereby covenants and warrants that it has not assigned

¢f transierrad (o any parson any claim, or portion of any clarms which is ralgasadg
or dischargad by

this Confidential Agreement.

1. This Confidential Agreement conslitutes an Bgresment betwaen the

Sanies and can only be changed in a wriling or writin
Partizs. Each of the Parties forever w

gs execuled by both
Coniidaniiat Agreemenl was the resul

aives all right 1o 2ssert Lhat this
t of a mislake in law or in fact,

" NONPUBLIC DOCUMENT
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i3 The Parties have aniered into this Conlidental Agregmant aiiss
canizfring with tegal counsel.

14.  inthe evenlthal any provision of this Canfigantial Agreemeni
should be-deciared (o be unenfarceable by any administrative agengy ar cout of
lawe, either Party may iniliate an arbilration under the provisions of szction P
beldw within 90 days of such daclaration, to determine the impact of such
decleration on the remainder of this Confidential Billing Sattlement Agreement.
The arbitrator.shall hava the authority to determing the maleriality of the provisien
and any appropriale remedies, including voiding the agreement in i's entirsty. If
neither Pany initiales such an arbitration within 80 days, the remainder of the

. Confidential Agreement shall remain in full force and efiect, and shall be binding

upon the Parlies Hereto as if the invalidatad provisions ware not pan of this
Coniidenlial Agreement.

g A

NONPUBLIC DOCUMENT
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18, The Parties acknowledge "and agree lhal they Have a Iagitiméte
billing dispule about the issues described in this Confidential Agreement and that
the resolution reached in this Agreement represents a compromise of the Paries’
positions. Therejore, the Parties agree that resolution of the issues contained in

this Agreément cannot be used against the other Party, including but not limited
to admissians,

l 47,

. This Confidential Agreement may be exscuted in counterparis and
by facsimile. o ' ' '

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

Escheion Telecom, Inc. Qwest Corporation -

- By: A By:
Title: fave e = G Title:
Date: __ W AT S Date: .

VAR

NONPUBLIC DOCUMENT
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_ INWITNESS THEREOF, the Parties have caused this Conﬁdenﬁat
Agreement to be execuled as of this 15" day of November 2000.

" Eschelon Telecom, inc.

Qwest C rat
By: - " By _ '

Title: . . - - T = P \
Date: Date: _ RENANE 02
Apnroveq as to legat for

.
T

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




L wosy
( ;5\7\ Talzormia Siret
. . Ve 5200
Iyl N

Derve:, Co 853303

Seizphions,  3S3.e$2-3787
Faczimila: 303.062-272%
Grag Casey

Evsquive Vice Frozigent
Wholezale Markets

_ November 13, 2000
| CONFIDENTIAL AGREEMENT
Via ELECTRONIC MAIL AND FACSIMILE

Rizhard A. Smith

Presigent and Chiel Operating Officer
Escaelon Telecom, Inc. _
730 Szcond Avenue South, Suitz 1200
iinnesrolis, Minnesow 55402

Re: Escalation procedures and business selutions

Dear Rick:
{Trade Secret Data Begins
As 2 result of ongaing discussions béiivéen Eschelon and Quwest in recent days, the J;mies have .~
addsessed nwmerous proposals intended to better the paniies” busiaess rzlationship. 1n principle, the
parties have ggreed to: (1) develop an implementation plan by which 1o mutually improve the
compaqjcs- business relations and 10 develop a muli-state inltrf:orincction agrecxﬁ:;n; (2)' arrange
quartérly mestings between executives of cach company to address waresolved and/or a:micipar;d

business issuzs; and (3) establish and follow escalation procedures designed to-fzcilitate end expedite
businzss-to-businesy dispute solutions.

1. IMPLEMENTATION PLAN

By no later than December 31, 2000, the pardes agree to meel togsther ‘(via tclephone, live
confereace or otherwise), and as pecessary thsreafter, 1 develop an Impfc,mcr;téﬁon Plan. The pwpdsc ‘
of the Implementation Plan ("Plan™) will be 10 establish processes and procedures 10 mutually improve
th: companies’ business relations and to develop & multi-state interconnection agreement. Both parties
agres to participate in good faith and dedicate the necessary time and resources to the development of
iz lmplementation Plan, and 1o finalize an Implcmentation Plan by no later thap April 30, 20017 Any
necrssary cscalation and arbiation of issues adsing during development o y

q f the Plan musst also be
zamplzted by Apnil 30,2001, . .

uring development of the Plan, and thereafiar,

if an agreed wpon Plan is in Jlace by April 10,

2Q61.

H w1
the Part:

tanding 2ny other provision of this agreement, if o Plan is agreeq v
=s-will have all remedies available ar law and ¢ uisy in aoy forum.
NONPUBLIC DOCUMENT
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D CFUARTERLY MEETINGS

o

ea e 3 .
Tow o AORBT wa

i

Bepinning in 2001 and continubip throupk the end of 20035, e panizs ag

oo sanicipats in quarterly exccutive mestngs, the purposs of which will be to address. disouss zn3
; amemprt to resolve unresolved business issuss and dispules, anticipated business issucs, and 1as3ey

related 10 the Panies’ Interconnzcuon Agrecments, Implementetion Pidn, and other agrazments. Y

1t
meetings will be 2nended by exzcutives from both compani=s 21 the vicz-president andfor abeve jovs)

ESCALATION PROCEDURES

The parties wish 1o establish 2 businecs-to-business relationship and sgree that they will resoive

any and all business issues that may adisc bztween them, including but not limitzd to, thzis

_ Interconneciion Agreements and Amendmedats, in aceordance with thz csczlation procedurss set farh
herein, fhe parties agree, subject to any subsequzil wiittep agreemeni benvesn the partie (

. uiilize the following escalation process and ime frames to resolve suck disputss: (%) conwmit the Gme,
resouress and good faith neczssasy to meaningfil disputz resalution; (3 nov procez¢ 1o 2 nigher Jevet

T dispute rasolution watil either a respense is recejved or expiretion of the time. frame for a2 prio:

" feval oF dispute resolution; (4) grant 1o ene zuother, at the fequest cf the othes Party, coasonavic

cxitensiors of Ume a: Levels 1 end 2 of the dispute resoludon process to fzciliune 2 business resoluuon:
and (3) complete Lovels 1, 2 and 3 of dispute resolution dafore s2zking resoludon through arbitvation
o7 the counts. i

Py AR
DR TR A

<

1

Lenved Paricipants Time frame for discussions
LEVEL Y Vice Presidents

) i0 busivess days
(Judy TukhamDave Kunds, Lynne Powers. Bill Marker, or succsssors)

LEVEL X Senior Vice Presidents 10 business days

. _ ¢ sreg Ceszy/Rick Smith, o1 successers)

.

LEVEL D CEOs . 10 pusiness days
tJoe Nagchio/Rick Smith, ar successors) :
LEVEL 4 Arbitretien according le the provisions of the Partiss® latzrconnestion
Agrzemems and‘or other 2gresments (to be sxpediteé 2nd complzied within 90 days, upon requsst of |
onc of the Panijes) ) ’ ) :

LEVEL S CEQs

) _ 10 business days
{Joe Macchio/Rick Smith, or successors) .

LEVELG i a dispute is not resolved in Levels ! theough 3, cither pary may

estions of fact 2ad law 1o be submitted for

iaitime liggation in federal or swale count; with all
determination 0 the judge, not a jury,

<h 3 court issues a final arder, no Tonger subject 1o appeal, the prevaiting
fied reasonable anomeys' fees and expenses. 1n the event that cither pacty files an
\ ' schnn in coun. the palies waive: (a) primary jurisdictior in any state utility or service commission
: and (b anv 1anil limitanans on Samages of other Yumitation on aciuzl damages, 10 the cxtent that such
‘ Swnages are reasonadly forescrable and acknewlzdeing sach party's duty to mitieate damagpss.
NONPUBLIC DOCUMENT B )
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If the paniies agree with the terms set forth above, they
the signaturs spaces provided an the last page. Upon si
bound by the terms set forth herein. This leter agrccme
facsimile. ) .

Trade Secret Data Ends]

Will each execine a copy of this lzner in
gnature of both parties, the parties will be
Nt may be cxeeuted in counterparts and by

Very wuly yous,

eé Casey ,
Excoutive Vice President
Wholesale Markets -

NONPUBLIC DOGUMENT
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TERMS OF LETTER AGREEMENT ACCEPTED BY:
QWEST CORPORATION

R

[n.;;mc}

[tid<]
tt-{5-06

[date) Apr—ved as tp )
‘ . Egﬁﬁ;}rm

[ng{nc]

[ud ci

[date]
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TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST CORPORATION

[rarne]

[title]

{date]

ESCHELON TELECOM, INC.
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6. Eschelon |
Daily Usage Information Letter from Qwest
dated 11/15/00




1801 Samarna 5irel - e
Oznver. 03 80202

201.896.5225 hax
November 13, 2000

CONFIDENTIAL

VIA ELECTRONIC AND U.S. MAIL

Richard Smith
President and Chief Operating Officer
730 Second Ave South
Suite 1200
. Minneapolis, MN 55402

Dear Rick:

{Trade Secret Datx Begins

As we discussed last week. Qwest will provide Eschelon with the daily usage information
necessary for you te bill the Interexchange Carrier (LXC) and other camiers switched access or
other costs, as appropriate. In order to provids thaf 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 a WTN [ist that reflects the
percantage of WTNs that are multl line business, Centrex, or ISON/PR, or other information as -
mum:flly agreed upgn by Eschelon and Qwest. Until such time that Eschelon is able to provide

+ P1C information to Qwest, Qwest can not credit IXC the PIC charge that wo i 7
Eschelan billing IXC the PIC charge.’ m uld be reguired priar ta

Eschelon will provide Qwest with this information each month on a gaing forward basis until

Qwest is able to provide a mechanized method for capturing this data. Qwast anticipates
impiementation of the mechanized method by 10/01. ARer such implementation, Eschelon will no
longer pravide- WTN, PiC, and type of fine {multi line business, Centrex, or ISDN/PRI) information.

Qwest will endeavar to provide Eschelon with high quality daily usage information. In addition to
providing Eschelon with dally usage information, Qwest will provide you the nacessary information
and assistance to determine the accuracy and validity' of digpoted information related to switched
accass usage on Qwest’s switches:” = -, - -0 S 0 S

The interim process provides dally usagé Information-deltvered to Eschelon as indicated on the
attached Category 11 access retord format description, or other.format mutually agreed upon by
Escheian and Qwest The mechanized procass will deliver dallytsage infonmation to Eschelon
via the daily usage feed (DUF) file. =~ =~ = 0 .o

Qwaest will bill Eschelon for its Platform lines and provide Eschelon the necessary informati
assistance to determine the accuracy and validity gf the billed charges. Platfm"ar:ly b:}ﬁnr; ation and

requiramants will be addressed as part of the' Eschiglon-Qwest Implementation Plan and will be

addressed at the partias’ quarterly meetings, or as riecessary,

At your earliest convenience, please senid the daily’'working telephone numbers jist to ma, inan

elactronic format, at frixe@uiwesteom. If you have any questions or require addltional :
please don't hesitate to contact me, s T dttiona '2::1“ mahon.nm Ends)nl

NONPUBLIC DOCUMENT
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=

ncerely, .
el @wn- S .
Judy Rixe ’

CC: Judy Tinkharm Qwest
Jim Qallegos Qwest

. Bill Markert, Escheion
Jeff. Oxiey, Escheicn

NONPUBLIC DOCUMENT
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7. Eschelon o -
Feature Letter for Qwest dated 11/15/00




180t Catitornss Straze. 218
Dasver, co 20202

J303.858 5215 {2z

CONFIDENTIAL
Qwe s’c.“'2

Navember 15, 2000

VIA ELECTRONIC AND U.S. MAIL

Richard A. Smith
President & COO
Eschelecn Telecom, Inc.
730 2™ Avenue South, Suile 1200
Minneapofis, MN 55402

Dear Rick:
{Trade Secret Data Begins

" Attached is & copy of the features listed in the email § received yesterday from Beob
Pickens. The attached features matrix includes the carresponding USOCs and pricing,
v:here oricing has been filed and approved. We have been unable to locate a feature o
USOC for "Permanent Line Blocking.®. You may be referring to Dial Lock, which is an
AIN feature. If so, we will agdress that and any other AN features of intersst to
Eschelen as par of the implementation Plan and the quarterly meetings.

As indizated, to date, rates have not yet beary estabished for all of the featuras. Until
rates arg filed and approved, features avaiiable with platform orders will be included in
the Nzt based rate. Afier rates are filed and approved far such features, the established
rate wilt apply to any features not listed in Attachment 3.2 1a the Interconnection
Agreement as being part of the flat rate, Additionally, Voice Messaging service, DSL
service, Directory Assistante, and additional Listing service, wilf be bilied at 100% retail
rales when prdered with the platform. '

Trade Seeret Dats Ends}

if you have any questions please contact me.
Sincerely,

Q/MG)W%,__

Fredd: Pennington
Resale/lUNE-P/PAL Group Manager
{303) BSE-1049

Attachments: As stated

Ce:  Aruro ibarra, Lautie Korneffel, Audrey McKenney. Judy Rixe — Qwest
Jeff Oxiey - Eschelon )
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. 8. Eschelon |
Confidential Billing Settlement Agreement with Qwest
dated 11/15/00




SUBJECT TO RULE OF EVIDENGE 408

CONEIDENTIAL BILLING SETTLEMENT AGREEMENT

This. Confidential Billing Settlement Agreement ("Agreement™), is hereby
entered Into by Qwest Corporation (*Qwest") and Eschelon Telecomn, Inc,, and its
subsidiaries, ("Eschelon') (hereinafter referred to as the "Parties® when referred

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

RECITALS

1, - Ciwestis an incumbent local exchange provider operating in the
states of Arizona, Coiorado, [daho, lowa, Minnesota, Montana, Nebraska, New .
Mexlco North Dakota Oregon South Dakota Utah Washington and Wyomtng

2. Esche!on is a compelitive local exchange prov:der that nperates in ’
several states within Qwest's operatmg region,

3. Whereas both Qwest and Eschelon.have enlered into .
mterconnechon 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 appropriste state commissions where those agreements -

“were filed pursuant 10 the At:l Qwest and Eschelan operate under those
agreemenxs

4. . Disputes betwee'n the Parties have arisen’ regardmg the
provisioning of finished services through unbundied network elements (*UNEs"),
and the provisioning of finished. service through the UNE platform,

-5, in an attemgpt to finally resolve those issues in dispute and to avmd
delay and:costly Iitigation, the Parties voluntarily enter into this Confidential
Billing Setlement-Agr=ement to resdlve ali disputes; claims and eontmversnes
between the Parties, as of the date of this Agreement that relale {o the matters
addressed herein,-and Qwest releases Eschelon frqrn any daxms regarding the
- issues as descnbed herem

. co NTIAL BILLING SETTL AGREEMEN

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 platiorm, Qwest will provide
~ glements in combination to Eschelon together with the call origination, c:all
"~ fermination, ca!! duration, and call type informationto Eschelon.




2. Esehélon 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 i for conversion from resale to )
unbundled netwark elements and for termination liability associated with existing
coniracts.

3.  For valusble consideration mentioned above, the receipt and
sufficiency of which are hereby acknowledged, Qwest does hereby release and
forever discharge Eschelon and its associates, owners, stockholders, _
predecessaors, successors, agents, directors, officers, pariners, employess,
representatives, employees of affiliates, employees- ef parenis ernployees of
subsidiaries, affiiales, parents, subsidiaries, insutance carriers, bonding
companies and attomeys from any and all manner of action or actions, causes
nr causes of action, in law, under statute, or in equity, suits, appeals, petitions,
debls, liens. contracts, agreements, promises, liabilities, claims, affirmaltive
defenses, offsets, demands, damagss, losses. costs, claims for restitutian, and
expenses, of any nature whatsoever, fixed or contingent, known or unknown,
past and present asserled or that could have been asserted or could be asserted
in any way relatihg to or arising oul of the disputes/matiers addressed herein,

" including all disputes related to the UNE platform and swﬂched DCCSS.

4, The 1erms and conditions contained in thls Conﬁdentlal Bilhng
Setlement Agreement shall inure to the-benefit of, and be binding wpon, the
regpective sUCEessOrs, a‘h‘ihates and assagns of the Pames -

- Qwesl hereby covenants and warran’s.s that i‘t has not assigned or
transferred to any person any claim, or portum of any claims which is released ar ~
dlscharged by thrs COnﬁdentaal Billing Setilzment Agreement




8. This Confidential Billing Settlemnent Agreement constitutes an
agreement between the Parties and can only be changed in a writing or writings
executed by both Parties. Each of the Parties forever waives all right to assert
_that this Confidential Billing Seltlement Agreement was the result of a mistake in
law or in facl N o .7 s

) 30! The Parties have entered into this Confidential. Billing Settiement °
Agreerment atier conferring with legal counsel. . . .

11.  Inihe event that any material provision of this Confidential Billing
Setlement Agreement should be declared 1o be uvnenforceable by any
adminisirative agency of court of law, either Party may:initiate an arbitration
under the provisions of paragraph 12 below within 80 tdays of such declaration, 1o
determine the impact of such declaration on the remainder of this Confidential -
Biling Settement Agreement. The arbitraior shall have the authority 100

determine the materiality of the provision and any. appropriate remedies, -
including voiding the agreement in its erdirety. f neither Party initiates such an
arbitration within 80 days, the remainder of the Confidential Billing Selilement
Agreement shall remain In full force and effect, and shall be hinding upon the
Parlies hereto as if the invalidated provisions were not part of this Confidential

Billing Setiement Agreement.




13. The Parties acknowledge and agree that they have a legitimate -
pilling dispute about the issues described in this Confidential Billing Settlement
Agreemeént and that the resolution reached in this Agreement represents a '
comprarise 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 1o admissions., -~ . - :

14. .This.Confidential Billing Settiement Agreement may be executed in

- counterparté 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
B?:M By
Titie: Qocdin ke ~Conen Title:

‘Date: _w/Ashr: " ; A Date:
7 VA .

-




.

- IN'WITNESS THEREOF, the Parties have caused this Confidential Billing
Settlernent Agreement to be sxectted as of this 15 day of November 2000, -

Eschelon Telecom, Inc,

By.

Title:

Date:

By:
Title:

bale:

R

Ot M

-V, L
~1&-17)

App;ow}ed as to legal foon -




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




-

Owest-
1301 Cadlamly Sowet, Saile 2350
w202

Q We S t. ‘ | | 2,"&';1;“:29::0?

Wrolezote Markaes Buminesa Devalapraent

'CONFIDENTIAL AND PRIVILEGED
SUBJECT TO RULE OF EVIDENCE 408

July 3, 2001

Richard A. Smith

President and Chief Operating Officer
Escheion Telecom, Inc. .
730 Second Avenue South

Suite 1200

Minneapolis, MN 55402

Re:' Status of Switched Access Minute Reporting

Oear Rick: )
[Trade Secret Datz Begins

Over time, Eschelon has added switches in additional markels and has
started to move away from resale to Unbundled Network Element Platform ("UNE-P7)
for custorners not served by those swild\es In the course of adding switches and
increasing the number of its customers served by those switches In multlp!e states.

. within Qwests region, Eschelon has noted a discrepancy between the access minutes

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

Eschelon, inc. has asserted that the tapes which Qwest Corporation
provides to Eschelon recording switched access minutes going on the 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 concerm, and

1
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Richard A. Smith
July 3, 2001
Page 2

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

Since Novernber 2000, as an interim measure, Qwest has been paying
Eschelon each month an Interim Amount, which is the difference between thirteen
dollars ($13) per line per month and the amount that Eschelon was able 10 bill
1XCs for switched access, per line, based upon the switched access minutes
reported to'Eschelon by Qwest. Eschelon has devoted substantial intemal and
external resaurces to switched access issues, including fesources associated with
the audit, traffic studies, and hiring of psrsonne! with expertise In access issues. In
consideration for this, as of January 1, 2001 and continuing until Qwest and
Eschelon agree to do otherwise, Qwest will increase the Interim Amount te 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 Qwest's reporting of access minutes has
_been comect, the parties are undertaking a joint analysis, including an audit of the
switched access minutes reporied by Qwest and Eschelon (the “Audit™). The Audit.
will proceed in accordance with the scope of work previously agreed to by the
parties. Once the Audit is completed, the pariies have agreed to true up the
difierence between $13 per line and the actual amount that Eschelon should have
been able to bill to its carrier customers as calculated above (less any amount that
Eschelon is able to backbill to its carrier customers} based on Its tariffed rate.

Eschelon has also noted an issue relating to access records for Qwest's
intral ATA toll traffic temminating to customers served by an Eschelon switch. The
ongoing analysls 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 resulls 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 soluticns
ta their problems. 1n working on service Issues, while the audit Is oceurring 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, i ary, refated to the
Direct Measures of Quality ("DMOQs") in Minnesota pursuant to the Stipulation
and Agreement entered into by the Parties on February 29, 2000. The Parties will
meet upon the findings of the audit and will determine whether the DMOQs are
appropriate at that time. - :
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Richard A. Srith
July 3, 2001
Page 3

We look forward to working with Eschelon and completing the audit

process.’ '
. Trade Secret Data Ends}

[Trade Secret Data Begins

* Notwithstanding anything herein to the contrary, we alse acknowledge that both parlies may rely
upon, and maka Lisa of the contents of this letter as accurately setting forth the matters agreed

upon. Trade Secret Data Ends) . |
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- 10. Eschelon
Implementation Plan with Qwest dated 7/31/01
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QWEST/ESCHELON
IMPLEMENTATION PLAN

" [Traite Secret Data Begins
1. IMPLEMENTATION PLAN OVERVIEW AND dBJECTTVES

11. Eschelon Telecom, fac.. and its subsidiaries. ("Eschelon™ and Qwes:
Carporation ("Qwest"} (collectively, the ‘Parties”) have agreed 1o develop an
implementatian Plan (*Implementation Plan"} 1o document and establish processes and
procedures 1o mutsally improve Qwest's and Eschelon’s business relations.

12. The obleciive of the Impiementation Plan Is 1o give Structure as to how
Qwest and Eschelon will work as business panners 1o amive at mutually satisfying
pusiness solutions and settiements. '

2. RESOLUTION OF BUSINESS ISSUES

2.1.. Qwesl has esiablished a service account team for Eschelon. Other
organizations within Qwesl aiso interact directly with Eschelon personnel. Each
funcrional area has specific functicnal supporl responsibilities. (See, for example,
Altachment 1)

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

2.1.2. As desired, the Qwes! Service Management team will cantinue 1o
facilitate other meetings with subject mater experts within Qwest to
address Eschelon's senvice-related issues.

2.1.3 Qwest will provide Eschelon policy and process change information
elecrronically througn the use of a cenrrally maintained 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 10
follow (Atachment 2) in identifying the names and telephone numbers of the persons at
Qwest (or their successors) that Eschelon may conlact to escalate service-relaed
issues. Qwesi and Eschelon may agree 1o revise ihe 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 gquarler until December 31, 2005, or as otherwise agreed by the
Panies, Dana Fidip and/or her designee or successor and Rick Smith and/or his
. designee Or successor agree 10 meet logether (via lelephone, live conference or
otherwise) 1o review the status of Eschelon’s service-relatsd issuas.

2.5 The Parties agree 1o atiend and panicipate in quanerdy executive
meetinga. The purpose of these maatings will be 1o aadress, discuss, and attempt to
rescive unresclved businesas iasues, anticipatad business issues, and issues rejated 1o
the Parties” interconnection agreements, implementation Plan, and other agreements.
Tne meetings will be anended py executives Tom bath companies al the vice-presiaent
level or apove. The parties may agree o maet less frequently.

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

3.1 The Parties have agreed tat Qwest will calculate local usage charges
associgled with Unbundled Nemwork Element Platform (TUNE-P7) swilching on
Eschelon's interLATA and intral,ATA toll traffic, and Eschelon will pay undisputeg
amounts within 30 days frorn Eschelon’s receipt of the monthly invoice from Qwest.
(See Artachment 3.2, §II{B]) of Interconnection Agreement Amendment Teans, Nov. 15,
2000). Qwest will calculate local usage charges in accordance with the 'praﬁedures set
forth on ARachment 3 10 this Implementation Plan.

4. SERVICE MANAGEMENT AND METRICS

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

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

4.2 . Represeniatives from Qwest and Eschelon will hold monthly working
meetings to review and discuss the measurements. Quanery executive level meetings
will also pe neld w review results, perfarmance ends, ang Set service Improvement
priorities, .

4.3  Ajointly deveiapgd action plan will be created. implemented and reviewed
at the menthly meetings 1o facilitate the service excellence expected by bath Parties.

5. COORDINATION REGARDING COMMON |SSUES

51 Appropriate representatives of Eschelon and Qwast will meet and confer
as needed to communicate and to minimize conflicts which arise between the Parties.
Further. the Parties will work with each other as issues of dispute and conflict arise and
will seek in good faith 1o obtain resolution of those issues.
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6. INTRALATA TOLL

8.1 Eschelon and Qwesl agree 1o negotiale in gooa faith o oMlain an
agreement, by September 1, 2001, regarding lerms and conditions relaung w Qwest's
end-user customers wha choose Qwest as their retax! intrab ATA toli cacrier,

7. MODIFICATION AND TERM OF IMPLEMENTAT!DN PLAN

7.1 This Implementation Plan is subject 1© modificatian as muwally agreea
upan, in writing, by the Parties whose signatures are mc&uded on this agreement or their
designaled representatives.

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

a CQORDINATION FOR CONVERSIONS

Qwesl has undertaken cenain enhancements 1o the UNE-P and is in the process
of implementing such enhancamems. Qwest agrees to take commercially reasonable
efforis 10 ensure that service provided to Eschelon’s and-user customers is not
adversely affected during the conversion 1o UNE-P. Qwest will provia€ notice 1o
Eachelan befors changes relating_ig 3. the_copversion am-made,—-plan-the—converston: -

jomntly wih Eschelon, ana use a phaseg approach 10 convening customers over time on
an agreed upon schedule.
Trade Secret Data En¢

QWEST/ESCHELON IMPLEMENTATION PLAN TERMS ACCEPTED BY:

£scheion Telecom, inc. Qwest Corporation

/?i\i'/“ﬂ/
Signawrﬁ

y ‘.+.‘l »rne
Name Printeﬁ iypad Name Prmtid!’r ype§ 7'

Presilent_tad COD SUFP 1 hetigeds M:g

Title Title

July 31. 2601 - '  July 31, 2001

Date . Date
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ATTACHMENT !

{Trade Secret Data Bepins

Sevvice Centar

Businexs Issue Resolution Categories

Service HMansgement

riae e Hane

Qwest :

Sales

Pre-order inqu.ry
Order syavus .

Crit:cal dure management
Order expedites (less Than
stanaara averval requeara)
Twwr 1 and 2 order sfcalaron
Delayed order managetient
CNR [cusTomer-notT—eady )
nerification ond managemeny
Order writTing pracess

Order flow prace=x<

Cenver aperaTional 15sues fie.,
lack of respanse, service order
qualiTy and Timcl:ness issues]
System avasdabiliry

*  Preacrive monagement of
service :

' Ter 3 ana 4 order pscamaton
[1-e., fallure of center o |
accelerate cmTical aares vo
saTizfaction of customer]

* Inverfoce en mojer outages [oe.,
swivrch fallures, navral
disasters)

= Service performance resorting

*  Achion planning with oppropriare
INTEFNQl OF gOrIZaTIONS an Service
performance differcnces

¢ Leag mestings on resclving
RFIOMTY SErMvice and business
ssucs [PSBT)

* Document progress of PSET
Team and czcalaTs wssucs vz
NeECERY

- &aTher trends in sarwce gualry
and Timeliness ang conauet posY
MOrTems/roatT couse anarysis

*  Menogc intarconnceTtion
SQreEments and subsequen?
amendments

L Answer praducT quesTiens ang
facilitate moaification requests

v Serve AP CusTamar lia;son wiTh
ProjecT managemeny, Sales,
Service CeaTer, ana all ather

nTernal organitations

.......--.-.a-..—--...-..~_—-.__—-_..-..-..___.._..~...-

T e e . e e e o e A - —

- ACCOoOunT sTaTue and growrh
OpROrTurnties

*  Coordmnare forezasting with
ProyjesT moancgement

4 New product JnTreduction am
- N

*  Lead meeTings on eccount ste
and growTth

. Funtisng ang COSTing inquiry

The cenTer ITrucTure 1k as follows:
Searvice Daiivery Caardinarors
CusTormer Service Managers

Sr CusTamer Service Manager

ar irecror

Vice Presdenr

Ferformance reloTed issussy regoraing
The reewparnsitahTrisd vathin the Earsics
Cenrer should be harutlad try The
apprepriote |evel in Thia sYruchere.

[

The Secrvioe Managenent SV risture of

a3 Fotlows: .

. Servies r

. 53 Sernce MWahagsr
Diraeror s Cuttomer Sernce
Sr Director » Curtomer
Seprvier

Vicw Prosidenr
Sr Vice Presideny

Performance rekrred i regapding
THE Fesponbilings wrthin Servier
Manageruny should be hrdiod by mhe
SppropriaTe level In This syrycrure.
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Sales Dirccrer
g Sales Diresror .,
Ragionol VP Sales
Sr v Sales

The reavenaibiinicy o ™

nsibilrries in .
ent shoulk! pe handiad try Tha
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Attachment 1

F';roj" Mgra
Praj Coordinators
Colocation Mg

Trade Secret Dass £
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N
5 Attachment 2
Qwes 1:.““4i
L Eschelon
Escalation Tier Contact Information
Tier Contacts | Functions
cret Data Begins . Des Moines Service Center
0 NIA ]
] Private Line s Handle Customer Calls
’ B800-246-1271 + ASR Order Status
» Queries on Completion Dates
LiS » Questions on Due Dates
800-537-0002 v FOC questions/Resends of FOC's
¢ Assisting with ASR prep
Delayed Orders - Answer%uestiens' on
800-340-5629 Rejects/Detayed Orders.
' » Manage Critical Dates, Due Date
Changes, VP Expedites. Out of
Service Conditions, Fegiure
Digcrepancies, Delays at Test and
Tum up and General Dctayed Order
Questjons
» Timely Customer updates meet call
- back cornmiments
2 All Products ~ Raspond 1o missed commitments
515-286-4087 from TIER 1
= Asslst TIER 1 with unresoivea
Duty Pager Customer issues
800-755-B8BB » Resolve issues with other
Pin 829-3082 departments
. » Document details in approprate
Duty pager is covered databasass
during and after cznter s Timely Customer updates, meet call
hours back commitments
» i further escalation is necsssary, a
commitment is made far a call back
from_ next level
3 Service Manager . * Recaive escalations on z vatiety of
’ sefvice order related issues from
Pat Levene - Service Deiivery Coordinators (SDC)
612.5663-82685 and/or directly from the customer
: » _Respond 1o missed commitments of
NONPUBLI;‘QOCUMENT
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calls tor assistance from TIER 2

» Evaluate and Manage special
circumstances requining VP
expedites

» Resolve issues with ather
deparimsnts i

» Timely Customer updates, meet call
back commitmenis

¢ Document details in the appropriale
databases

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

et

Senjor Sefvice Manager
Steve Sheahan
6512-663-7527

Director )
Joan Masztaler -
303-896-8331

Sr Diractor
Tani Bubugque
612-288-3831

Vice President
Chrictie Doherty
303-856-0848

Tner_4, 5, 8.7 would become invaived in &
service order escalation:

= Major network ocutage

» After nermal process of tiered
escatarons (alleq 10 resolve e issue
to the customer's satisfaction

It is the rofe and responsigi;ity of each
level to suppon the decision of the
previous jevel unless ancther aliemative
that has not been investigarea presents
itsell. If the resolution of the issue is not
possible or implementation of the order
can not be acesieratad for whatever
feason, a clear and complete
explanation of the circumstances is
necessary so that the customer tan

responad 10 the end user with authority.
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o ‘:‘ > Attachment 2
Qwest - '

Eschelon
Escalation Tier Contact Information

Tiet

Contacts | Functions

"Denver Service Canter

Call Center
8BB-796-8087

Handle Customer Calls
LSRIOrder Status
Quariec on Complation Dawres
FOC questions/Resends of FOC's
Assisting with LSR prep
Answer guestions on
Rejects/Delayed ordars
» Document details in appropriate '
databases

Wanmm transfer from the.call { «  Receive warm transfer from Gall

cenier as appropriate Center using ticketing pracess
Resoive missed FOC intervals
Manage Critical Dates, Pue Date
Changea, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and

- Tum up and General Delayed Order
Questions

s Timely Customer updates, meet call
back commitmens

*  Resojve [ssues with other.
depanments

¢ Document detils in appmpnata

__databases

Duty Pager * Respond fo missed comm:tmcms
303-201-4939 from TIER 1
[during Center hours] v Assist TIER 1 with unresolved
800-423-3641 Customer issues
[after Center haurs) = Resolve issues with other,
) : depantments
Delayed Orders « Document details In appropriate
303—7:?-6503 - gampases

utly Fager « Timely Customer updates, meet call
800-946-4646 ' back comm:tmentsp
Pin 1414422 o Iffurther escalation is necessary, &
commitment is made for a call back

Outy pager is covered from next levei

during and after Center

NOWBLIC DOCUMENT
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hours
3 Service Manager » Recsive escalations on a variety of
service order related issues from
Pat Lavene Service Delivary Coordinators (SOC)
612-863-6265 andlor dirsetly from the customer
« Respond to missed commitments or
calls for assisanca trom TIER 2
-« Evaluats and Manage speciat
cifcumstances requirng VP
axpedites
» Resalve issuyes with other
' departments
» Timely Customer updates, meet call
back commitments
- s Document details in the appropriate
databases
«  If further escalation is necessary, a
commitment is made for 3 call back
from next level
4 Senior Service Manager Tier 4. 5. 6,7 would became invoived in a
Steve Sheahan servica order escalation: A
£12.612-663-7527
« Major network outage
5 . Directar » ANler normal process of tiered
© | Joan Maszaler escalations failed to resolve the issue
303-896-8331 to the customer’s satisfaction
6 .
Sr Director it is the role and responsibilty of each
Tani Dubuque level 1o suppar the decision of the
£12-288-3831 previous level unjess another alternative
7 hat has ot been Investigated presents
vice President itself. ifthe resolution of the issue is not
Chgstie Daherty possibie or implementation of the order
303-896-0B48 can not be accelerated for whatever
reasan, a cledr and complete
expianations of the circurnstances is
necessary 5o that ths cusiomer can
respond to the end ussr wath authority.

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

,,.i&

"

et e A A blp g | P S




Omaha Service Center

New Coardinated Instaft Group 800 486-3886

Exsistlng Hot Cut Group 800 697-0772
IPG {Inlegrated Pair Gain) Group 888 285-1666
Warranty Group (Technician Tesmrs) 888 304-5777
Toll Frea Fax 588 307-39%8
Emergency QCCC Pager 688 2744063

402 591-8026 Pager 868 827-2717
Director James Mackle 402 591-5600 Pager B8B 243-2906
VP Sccn Simanson 303 703-2100 Pager 877 6§18-5044

ACCRUNT HAINTENANCE SUPPORT CENTER {AM3C) Call Cantar
_CREATE/STATUS/ESCALATIONS LIST. . <181 -

Team Leader Dana Frenking

troaa Dreuign

L);._(E}vu [8
Serstoes [

ito € bre Lnde

Type of
Servicn .
CNTX, LNP (OSL,D853) DS0
) ) Type 2 Trunking -
Qwest AMSG | 800-222-7831 | 800-223-7881 ~on Design
inftiat Troutle Teiephone Numper
Repon .
Designea Services
Circuiz ID,CLLY Coqe,
2/6 code or Trunk Group
Status 800-223-7881 800-223-7881 Non Design
: Telephone Numper
Desmgned Serviceg
B . Qwest Trcket Numbar
Escalations 800.-2232-7881 B00-223-7884 . Mon Dasign
Note: The - : Telephane Number ;
. appropriste Designed Services -
Exscaiation COrwast Tickat Number
Managec's Name
& Number will be
*  provided
aftor the Designed
Tasy :
Cantar Is contacted
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BO0-223-788)

AMSC Caff BOO-223-788 Non Deaign
Canzor On~Call Telophono Number
Duty Manager Designed Servicas
{On-Call duty Qwest Ticket Nutmper
Tx24 rotatas,
©  please caft
canter 10 have
apprapriate
Manager
conaractad.)
AMSC Team Nina Gabls Nina Gavie Mon Design
Leader 715-4.34-3500 7189-444-2000 Tataphone Number
Designed Services
Qwes Tickat Number
AMSC Director Sheda Sneina Nen Design
. Thempson Thompsan Telapnone Number
208.385-3783 208-385.8783 Dasigned Betvices
Cwast Tickat Numbsr
AMSC VP Manager Rob Wihams Reo Wiflams Non Design
303-308-7380 -| 3¢3-308-7330 Tel=pnone ﬁir?w'é'e‘r_a“
Dealgned Sarvices
Qwesl Ticket Nutnber
911 Trunks BOD-357-091% 311 Trunks Cwrcunt 1D or 2/6 gzxse
Resolid 1FR & 300-405-0082 1FRA 1FB Telephone Number
1F8 - POTS
Trade Secrct Data Ends}
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_ ATTACHMENT 3
{Tradc Secref Data Begins
Qwest will calculawe Jocal usage charges assaciated with UNE-P switching on
Eschelon's inter ATA and intral ATA wlt traffic-as foliows:

1. QOwest will utilize the Originating and Terminating long distance
minutes of use on Eschelon’s UNE-P lines monthly as reponed in the
switched actess minutes of use provided to Eschelon by Qwest. Qwest
will lgentfy the usage by state; so appropriate state rates can be applied
10 each minute of usage. :

‘2. Qwest's invoice will show the rates used 10 calculate the usage
charges. The rate slements applicable 10 this traffic are local switching
{"L.S"} and shared ransport ("ST") as set farth in the Interconnection
Agreements betweesn the Panies (not access warilfs). Charges wiil reflect
any rate raductions subsequently made by Qwest either voluntarily or
upon regulatory or court order. If there are such reductions aftar the
effective date of this Amendment, Qwest will usa any sueh new rares in
the monthly calculation when the rates become effective.

3. Routing of traffic will determine the appropriate rates to aghiy ©
each minmte. Cenain assumptions wilt be made as 1o ne percent of tratfic
originating and eminating from a tandem versus wraffic routed directly 1o
and from end offices {e.g., Direct End Office Trunking. "DEOT). The
calculations for each revenue stream 1 Owest are as follows:

a. Total Originating Local Switching Revenue )s equal to
Revenue from End Office Routed Traffic plus Revenus from
Tanaem Rauted Traffic (i + il = Total Originating Local Switching
Revefue}

i. Ravenue from End Office Routed Traffic is:—

% DEOT Routed Qriginating Minutes of Lise ("MOUs") x
Origlnating MOUS x LS rate element

ii. Revenue from Tandem. Routad Traffic is:
[(1 - % DEOT Routed Originating Traffie) x Originating
MOUs x LS rate element] + {1 - % DEOT Routed Originating
Traffic) x Originating MOUSs x ST rate element]

.b.  Tomi Tenminating’ Local Switching Revenue is equat to

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

. ..... NONPUBLIC DOCUMENT
H ) ; 4 .
CONTAINS ¥RADE SECRET DATA




-change. the Parties agree to negotiate any material changes to the

i. Revenue from End Office Routed Traflic is;

% DEOT Routed Terminaﬁng MOUs x Terminating MOUs X
LS rate elememnt

ii. Ravenusa from Tandem Routed Traffic ia:

[(1 - % DEOT Routad Terminating Traffic) x Temminating
MOUs x LS rate element] + [{(t - % DEOT Routed
Terminating Trafficy % Terminating MOUs x ST rate element]

* & Total Local Switching Revenue = (a} Originating Revenue +
(b} Terminaling Revenue

g. As refiected In the above calculation, the LS rate Is applied to all

traffic, while the ST rates are only applied 1o traffic that is routed through
an access @andem. )

5. The followin§ weightng factors for DEQT ana Tandem traffic will be

uaed untll the Parties agree to new weighting factors or acxual welgntlngs
can be ebtained.

a. Orniginating:

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

li. Tandem Routea: AZ (41.5%); CO {40.0“&)5 MN
(52.5%); OR {43.0%), UT (41.5%); WA (42.0%) - -

b. Terminating?

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

ii. Tandem Routed: AZ {42.5%); CO (44 5% MN
{50.0%): OR {46.0%); UT (46 S5%);- WA (45.5%) -

If actual weighlings can be oblainad, actual weightings will be used.

&. In e event tat usage, routing, or network configuration pafterns

assumptions in the abova caicutation.
Trade Secret Dat2 Ends}
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11. McLeod -
Confidential Settlement Document with US WEST
dated 4/25/00
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CUNFIDENTIAL SLTTLEMENT DOCUMENT
TS LETTER IS WRITTEN PURSUCANT 10,
AND 1S PROTECTED BY, RULE QF RVIDENCE 40k
AND THE NOMNDISCLOSURE AGREEMENT

VIA FACSTMILE

Blake Fhlier

fironp V.2, & ChielPlaming Nuv. Otficer
MeleodUSA

400 C Street SW

Pust Qffice Box 3177

Cedur Rapids, Tawsa 52506 3177

Re:  US WEST/QWRST MERGER: scttlement ugrecment
[Trade Seeree Data Beging -
Tieay Blukes

_“This letlar documcals the proposcd sentleinent ievne discussed by the partics over
thie last several days. Allof the termis uf seltfement documented in this lelior sre
expressly contingentupon: (1) by o latez than Tvesday, Aprl 25, 2000, both partics’
acceptance of the tevms of thix conflidemial settlement agreement, which acceptance wiit
ba docnumented below by the signature of authorized 1o tatives from U S WEST and

hizuring 10 ba held April 23, 2000 belore the Minnesola Commission, MeleedUSA will
aifirmatively support U S WEST*a Mollon for Reconsideration and will rccommend
merger bppraval; and (4) clusore of lhe merpes between U § WEST and QWESY, excrpt
fov iz payment of cash 1o Mcl.eodUSA for the nenblocked Centrex servica iesue and
snhiectiber list infonnation disputey, the hill and keep arminpoment and the goed fith

NONPUBLIC DBCUMENT
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nepatiutiong deseribid butow, wlf o which afe Ged 1o Mo e USA s willurawal from the

merger dncketa.

UST egrecs o pry MeleodlISA $6 million tu resolve the
nonhiocked Generex service and subscriber list formation billing disputes. The fenm uf
payenl will consist of bill eredits (il payment has oot been made) of cash payments {o
Mol endUSA. This billing senlement wil] be documented in, and subject to, a

confidential billing sgrevmuent Seiween (he parties—(he form of whigh the pazlics

1o negotinle and sxecute by na lutes than Thutsday, Anrit 27 200{]“
Nﬁﬁcct ve 1Pan Merger
closire subject to the addilional te1ms described below, U 8 WEST and McLeodUSA
apriee ta & §25.5 million bilking dispule selllement o resolve miscelloncotis disputas. The

farm of billing settlement will censist of 3 cash payment 1o McLeodUSA, payable within
five () business days follawing merger clomre.

u. NONBLOCKED CENTREX SERVICE
McleodUSA znd U S WEST

agren that npon paymcent 1o MoLeodUSA of the 36 million deserbed
shove, all dispuled smounls (hrongh March 31, 2000 have been fully
reschved. fn uddition, the partics agres to spiit the unbilled balances in
Tawu at the ticred ratc. Effective immadialely, for Centrex service
charges incurred an 2 going-forward basis, the parties wilt continue o
nepotiste, in good fajth, 2 busincss-to-business 1esolulion, Theae
seifentent terms will be documented In, und subject in, a confidendul
billing npreement between Lhe purlies,

b, SUBSCRILER LIST INFORMATION CHHARGES:

VU S WEST and
McLeodUSA opree that upan paymen of the $6 mitifon described
abuve, all dispuled atmounis incureed through Masch 31, 2000 have
been fully resolved. MeoleadlU/SA aprecs to immediately dismiss its
pending FCC complaint reparding subseriber list information charges.
Eifective immediatcly, on a going-forw:rd hakis, MeLeodUSA will
agree lo pay the 5.0475.06 rajes for subscriber st information or such
piber fing) rates as may be cstabilshed by eny cost docket proceedings
or mics the perlics may ncgotiste, in yood fith, on a busfness-to-
busineys basiz. Both parties resceve the right o paticipale {ully in
futwre waic determination preceedings. Thesa settlernent 1erms will be
documented m, und cubject 10, a conlldential billing agreement
between the purtlcs

¢. COMPENSATION FOR TRATFIC EXCHANGE: Upon paymesnt to
McLesdUSA ol the $6 million described above, tn all states, for the

1 NONPUBLIC D@CUMENT
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period of Marclt 1, 2600 throvgh Decenibor 34, 2002, (he partiet agree
10 immediately amend el caieing inttreonineclion sgreements io
revert (D 3 Bill and keep wrangemens for locel and intemet-rolated
tralTic. and 1o incorporale such 2 bilf and kecp arangement into any
Bature intercanpection sgteements. Sulject to merger clnsure, botk
partics agree not to bill usage Lo one ansther in any state between
Murch 1, 2060 und the date uf meryger closurs. However, In the evenl
Ihyt the merger beiween U § WEST and QWEST does nat ¢loes, U S
WEST will retroactively bill McLesdUSA for the fruc-up for
seciprocal cutnpensation for usage through February 29, 2004 ol the
sppropriale statc commizsion istes. Both partles may bill cach other
roteoactively Jor the usags not billcd between March 1, 2000 and the
date an which il is o/feially sunounced that the merger will natclose,
based on appropriale state commisslon rutes of the currenily existduy
interconncction agresment(s). U S WEST and McLeodUISA apree 1o
pay the nondisputcd postion of such retrpactive usage billing st the
spproprisle state rales within Ave (5) businese days of roeciving each
ather's invalces for the same. In addilion, (" the merger does ot elese,
the parlies will immediately amend Uieir existing inlereonncction
agrecmnents accordingly.

INTERIM PRICING: Subject ta merger clasuse and in congideraticn
for the bill 1nd lkacep arrangeawrn( agreed upor abave, 1/ § WEST and
McLeodUSA agree that al) interim retes, except reciprocal
compensation ratez, will be trewied as fignl and iy fina] eommission
arders entered in ahy of the 14 staica In U S WESTY s lermritory through
April 30, 2000, snd on 2 going: forward hiosis through December 31,
2CE2, {except as such orders may relate to reciproca] compensation
ratea for the period beiween Mureh 1, 2000 ord December 31, 2002—
meipracal compensation is addressed in paragreph 1.2, of this
doeurnent) will be applied prospeetively to MeLeodUSA, and not
retyonctively, In addition, U S WEST agrecs that thix scillement term
will apply throughont the forms of the parties' existing Intercommection
agreements. Thus, both Parties sgree nol ta bill cach other for any
true-ups arsociated with final comumiscion anders that affect interim
prices and release elaims for such true-ups. These settlernent terms
will he documenied in, and subject fo, n confidential billing sgreement
between the parlies.

CENTREX SERVICE AGREEMENTS: For MeLeodUSA's Gve-year
Centrex Servica Agreeowenis that expite before December 31, 2002,
the parlics agrez to exttnd the tertms and pricing af 1hose sgreemcenty
until December 31, 2002, Thia seltlement tern will be documiented in,
anud subject to, a eondidential Billing agteement betwewn the paslics.
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: E{Tective imupedistely, US WEST .md ’:{tl-l:udUSA will eapage in gocd
faith cl‘ifc;ns 1o resolve sny nutsk:nding‘iswu. {n addition, Mc:f.eodUSNJ;. ag;:;zegoo
rovidulo U S WEST & revised pricsitized forecast l'm: ill setvices by‘ ay L X m.
IPJpon {he successf] merger of U 8 WEST md. QWEST, U"S WEST sgrves, wi -
succassar, 1o continus lo work in goad faith w.xl.b MCLc?dL Sf\, o1 a busincss- to-businee
basis, on maltets inportant 10 the parties’ buginess relationship.

Trade Secret Duta Ends]
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Terms of sctiement acceptad by:
U s WEST, INC.

Qﬁ»ﬁw@(

John Al Kalley
President, Wholesale Mll‘h::u

MCLEODUSA

- 3 m »
o) Riake O. F:shu,zsr.

- P C‘u‘o'uf Viee Pr'e;.t"dtnt
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| 12. McLeod |
Confidential Billing Settlement Agreement with Qwest
dated 9/29/00

o s AL s AR et 5




 COPY

SUBJECT TO RULE OF BVIDENCE 408

NFIDENTIAL BILL! E AGREEMENT
|Trade Secret Data Begins
This Confidential Billing Setlement Agriemert ("Agreement”), Is hereby
srered inte by Owaest Corporation ("Owest”) dnd McLeodUSA, Inc.
{"MelacdUSA”") (hereinafter referred to as the:"Partlas” when refarred to joinlly)
ors this ____day of Saptember, 2000.

RECITALS

1.  Qwast is &n incumbent local exchange provider operating in the
strtes of Arizora, Colorade, ldaho, lowe, Minriesota, Mentana, Nebraska, New
Medeo, North Dakota, Oregon, South Daketa, Utsh, Washingion and Wyoming.

2. McLecdUSA Is 3 compeiitive locat exchange provider that will scon
eperate In 3l fourteen states of Qwest’s cperdting region.

3 Vhereas bath Qwest and McLeGdUSA have entered into
imercennection agreements pursusnt 1o the fddesal Telecommunications Adt of
1%CMMrsm251wmmA&menBMw'
been gpproved by the aporoprigie state isgiong where those sgreements
were fled pursusrt to the Act. Qwest and McLeodUSA operate undar those
agreements in certain sates, as well as various state and federal tariffs.

4. Disputes batwesn the Paties have arisen regarding the
provisioning of finishad services through untundiad netwerk elements, and the
provisianing of firishad sarvice through the UNE platform.

5, in an atiempt to finaily resaive hase issuas in dispute and to avoid
delgy arx costly lHigation, the Partins voluntarily enter into this Confidertial
Biflirg Setifwment Agreament to rescive &l diputes, claims snd controversias
between tha Parties, as of the date of this Agreement that relate 1o the matters
addressed hersin, and Mcl.eodUSA retsases Qwest from any claims regarding
the issue ax described here. :

DENTIAL M) LEMENT MENT

1. The Pmetins srtter into this sgradment In consideratian for the sum
of money described below, and Qwast's rilasse of McLeodUSA's eonversion
and termination fees ssscciated with the chariges 10 3 new platform which is
turrantly being created by the Parties.  As part of the new platform, Qwest will
pMch fl.S.A. arigination, —sil termination, call duration, ang cill type information to

ood ) Y
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ertemane thaerbans

2 MclrodUSA shall pay te Qwest an amourt of $38,500,000 no later
than November 10, 2000. This amount reprebents the charpes which Qwest
claims McLeadUSA owes it for conversion from resale to unhundled agtwork
elements, and for armination tabllity asacciated with sxsiing contacs. -

3. For valuable eonsideration mentioned above, the recelpt ang
sufficlancy of which ara hereby acknowletiged, Qwesl does hereby relzase and
forever discharge the other and the other's agsociates, ewners, stockholders,
predacessors, successors, agents, directors, officers, panners, employees,
reprassmatives, employess of affillatas, emplbyees of parents, employees cf
subsidierias, affiliates, parenis, subsidisries, insurance caylers, bonding
companies and atormeys, from any and ait misnner of actlon or acions, causes
or causzes of aclion, In law, undar statules, or it aguity, sulls, appeals, pelltions,
debts, liens, comracis, agreernents, promises; linbiliies, daims, affimative
defanses, offsets, demands, damages, lossed, coats, claims for restiution, and
expenseas, of any nature whatsoever, fored of contingst, krown ar unknown,
past and presert asserted or that uld have been asserted or could be asserted
in arty way releting 1o or arlsing out of tha disputes/matters addressed harsin

4, The terms and conditions contained in this Confidential Biling
Seitlament Agraement shall insure to the bembfit of, and e binding upon, the
respactive suesessora, affiliates and assigns of the Parties,

5. Qwesl hereby covensms and witrrurds that it has not assigred or
transterrad to ey person any claim, ef portlon of any daims which is released or
discharged by this Corfidertial Blitng Selllenmant Agreement.
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8 This Confidential Billing Setllemert Agreemant constitutes an
agreement between the Parties and can only ba changed In a writing or writirgs
exacuiad by both Parties. Esch of the Partles forever walves il right to acsert

that this Confidental Biling Settlament Agreement was the result of a mistaks in
law or in fact, :

10. The parfies have entered it this Confidential Billing Setiemen
Agreememnt after conferting with legal counzel,

11.  If any prowision of this Confidential Biling Seltlement Agreeman
shouid be declared te be unenforcesble by administrative agency or cout of
law, the remainder of the Confidentiel Billing Setilement Agreement shall remain
in full force and effect, and shall be binding ugon the Parties herato es if the
irvalidated provisions were net pant of thia Cohfidential Billing Setiemant
Agresment. L.

13 Tha Perties acknowledge and ugree that they have a legitimate
billing dispute sbout the |ssues describad In this Confidential Bliling Saitiement
Agreemen] and that the nesolution rseched in this Agreement represents a
wrprpﬂﬂledhpﬂas' pasliions. Tharwfore, the Parties agroe et recolution
of thia iasuss contained in this agreement carrial be used against thw other Party,
including bt not limibed to admissions. :

14.  This Confidertial Billng Sellemednt Agreement may be executed in
counterparts andg by facsimile. :

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA’

Trade Secret Duta Ends)




IN WITNEESS THEREOF, the Parties have caused this Confidantial

Billing Settiement Agreement to be executed &5 of thisday ____ of September
2000.

McleodUSA (ncorporated Qwest Corpuration

By: By-

Title: Tiﬂa-

Date: Date:

Approved as to legal form

J? 2 By 2000

b
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IN WITNEESS THEREOF, the Parties have catisad this Confidential
Billireg Bettiament Agresrment to be exvcuted ga of this day =T 2F of Septmmber
2000.

MclnodUSA 1nnupofatad Cwest CEL.[/\/\

he: _EVE - Whelesale Markef,
Dete: 9/11'/00- Date: —__Glaeln
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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 glLLlNG SETTLEMENT AGREEMENT

{Trade Secret Daw B
’ This ,&xl'.ne;'énr;nem o Confidential Billing Seitlernent Agreement

{(“Agreement”), is hereby entered into by Qwest Corporation "Qwest”) and
McLeodUSA, Inc. "MclLeadUSA" (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.

RECITALS

1. Qwest is an incumbent Jacal exchange provider operating in the
states of Arzona, Colgrado, ldaho, lowa, Minnesota, Montana, Nebraska, New
Mexico, North Dakota, Oregen, South Dakota, Utah, Washington and Wyaming.

2. MecleodUSA is a competitive lom_! exchange provider that will soon
operate in all fourteen states of Qwest's operabing region.

3. Whereas both Qwest and McLecdUSA have entered Into
interconnection agressients pursuant to the federal Telecornmunications Act of
1886 ("Act”) under Sections 251 and 252 of that Act, arid those agreements have
been approved by the appropriate state commissions where thase agreements
ware filed pursuant to the Act ‘Qwest and McLeodUSA operate under those
agreements in certaln states, as well as various state and federal tarffs.

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

5. In an attampt to finally resotve thoss issues In dispute and to avoid
delay and costly Higation, the Parties voiuntarily enter into this Confidential
. Biting Sattlement Agreement to resoive all disputes; claims and controversies
between the Partlas, as of the date of this Agreement that relate to the matters
addressed herein, and McLeodUSA releases Qwest from any claims regarding
the issue as described here. _

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
1. The Parties enter inio this agresment in consideration for the sum
of money described below, and Qwest's release of McLeodUSA's conversion
and termination fees associated with the changes o a new platform which is
cunrently being created by the Parties. As part of the new platform, Qwest will
NONPUBLIC DOCUMENT
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provide call ofginatian, call termination, call duration, and call type inferrmation to
MeLeodUSA

2. in the Septernber 30, 2000 Cenfidential Billing Settiement
Agreement, McLeodUSA agreed to pay pay to Qwest an amount of $38,500.000
no tater than Novemnber 10, 2000. This amaount represented the charges which
Qwest claimed McLeodUSA owed i for conversion from resale to unbundled
network elements, and for termination liability associated with existing contracts.
Upon further discussion, the Parties agree that the appropriate amount to settle
such claims should have been $43,500,000. Consequently, McLeodUSA agrees
to pay Qwest the additional $5,000,000 no later than November 30, 2000.

3. For valuable consideration mentioned above, the receipt and
sufficiency of which are hereby acknowledged, Qwest does hereby release and
foraver discharge the other and the other’s assoclates, owners, stockholders,
predecessofs, successors, agents, directors, officers, parners, employess,
representatives, employees of affiiiates, employees of parents, employees of
subsidiaries, affiiates, parents, subsidiaries, insurance cariers, bonding
companies and attomeys, from any and all manner of action or actions, causes
or causes of action, In law, under statute, or In equily, suits, appeals, petitions,
debts, lens, contracts, agreements, promises, labilities, claims, zffirmative
defenses, offsets, 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 out of the disputes/matters addressed herein.

4.  Theterms and conditions contained in this Canfidential Billing
Settlement Agresment shall insure to the benefit of, and be binding upon, the
respective successars, affiliates and assigns of the Parties. :

5, Qwest hereby covenants and watrants that t has not assigned or
transterred o any person any claim, or porion of any claims which is released or
discharged by this Confidential Bllfing Ssttlement Agreement.

NONPUBLIC DOCUMENT
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8.  This Confidential Billing Settlernent Agreement constifutes an
agresment between the Parties and can only be charigéd in a writing or writings
executed by both Parties. Each of the Parties forever waives all right to assert

that this Canfiderial Biliing Settlerent Agreement was the result of a mistake in
law or in fact.

10. The parties have entered into this Confidential Billing Setllement
Agreement after canfanring with légal counsal.

1.  If any provision of this Confidential Billing Setfement Agreement
should be daclared io-Be tinénfarceablid by any administrative agency or court of
law, the remamnder of the Confidenial Blang Sexeman: Agreement shall remain
in full forse and effect, and shall be binding upon ths Parties haretn as if the
invalidated provisions were nof part of this Confidential Billing Settlement
Agreement. - : : :

13.  The Parfies acknowledge and agree-that they have a legitimate
biiting disputs about the Issues destribed In this Confidential Billing Settlement
Agreement and that ihe resolution reached in this Agreement represents a
compromise of the Parfles’ positions. Therefore, the Parties agree that resolution
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. of the issuea contained in this agresment cannat be used sgainst the other Party,

including but not limited t= admiasions.

14, Thie Confidential Bifiing Settiemant Agreamant may be executed in "
coumterparts and by facsimie,

IN WITNESS THEREQF, the Partles have causad this Confidentiai
Amandment 1o Confidentlal BiMling Setbement Agresment to be axecuted g3 of
this day _____ of Octobar 2000.

Trade Secret Data Endy] .
MclLecdiUSA Incorporated Qwast Camporation
Byx By:

THia: e Mo Y % Title:

Date: _{o /ak Jacas Date:
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[Trade Secret Data Begins

of Hve lssues contained in this ement cannct be usad against the other Party,
incbdimbutnulﬂmhﬂhﬁ;g:am. ik

14.  This Corfidential Biling Setement Agreement may be executed in = °
caunterparts and by faceimile.

IN WITNESS THEREOF, the Paries have caused this Canfidential
Armmrdtnemnt to Confidenfial Blling Settement Agreemeant to be executad as of
this day _____ of Oetnber 2000,

Trade Secret Dats Ends} .

MeLecd USA Incemérated Qwest Carperatian
Tufe: e el wA
Cate: . -l Date; /P2~ 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 patrties, 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 writien 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;Jpre;:_ludcd McLeod from participating in Qwest’s Section 271 appiication. {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. 'i‘hus, 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 entitled to the same discount. In response to Mr.
Fisher’s concems that the discount provision 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 October 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) Afier 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 .t-o 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 11m1tatmns 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 per 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 a 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 gpﬁod 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. CLECs 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 bankruptcy 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 updateri Attachment A within 30 days
of the effective date of this Decision for Staff review and approval, . '

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 Communications

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




SUBIECT To ruLE OF EVIDENCE 403

Purchase Afreemept .
[Trade Secrat Dowa Beglny

“This Purcheoe Agreamen: (“PA") it made and entered fnto by 20d between McLeodUSA
Telecommunications Services, lnc. sad iy subsidiaries and afSliates ('McLaodLISA'™) and
Qwest Commumications Corp. sod s subsidiaries ("Qwest) (collectively, the "Darties™)
effective on the 2% dsy of October, 2000.

Thbe Parties bave entered in w enter into this PA w facilitnic 8nd improve teir business
and operations] activities, zgreemmrs and relaonships. In consideration of the covenants,
agreemacrms and promises contatned belaw ths Partics sgree to the following:

1. This PA is cascred fmn berween the Panies based on the following conditions, whick are
n mxerisl part of this agreemem:

1.1 This PA shall be binding on Qwest and MeLeadUSA and eash of their respective
subsidiaries, affiliated corporxtions, succsssors and sgsigns.

12 This PA may be ameaded or altered only by written insrunwnt executed by an
authezized represeniative of both Pattes, )

13 The Paxtiss, imtending t be legally bound, have executed this PA cffective as of
Oriober 2, 2000, in maltiple counterpans, exch of wirich ix desmed an riginal, but all of whick

14 . Unless tenpinmed ss provided in this section, the mital tezm of this PA is from
the datz of sigming until Deczmber 31, 2003 (“Initial Term"™) and this PA shall thereafter
autgmatically contie netil either pacty gives at lexst six (6) months sdvance whtten notice of
tepminstion, This i Ansendment can onty be teminszed during the Initia]l Term, o st sy time
thereaftey, in the event of:

14.1 amareriz) breach of the ter7as of the Agreements or this Amendment
which remains arresolved md wncompensated following application of the dispuze
resolizion provisions of this agreement;

142 azmaterigl change in the telecammunications industry pricing stachre that
is o adverse 1o MolaodUSA so as o maloe this PA useless; er

1.43 & termipation of thit cartain Purchase Agrozmpent with  Jke effective datc
oxsuant to which McLeodUSA purchases Prodoets (defined balow) from Qwest.

‘15 Al feconal précondiriens md dmies sct forh in this PA are, are intrnded. 10 be,
and are considered by the Partics to be, easonably seluted to, 20d dependent upon each other.

1.6 Ifeither paryys performance of this PA or any obligation wader this PA is
preveated, restricied or imterfored with by catses beyemd much Pasties reasopable conmrol,

NONPUBLIC DC;CUMENT
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SUBIECT TO RULE OF EVIDEKCE 408

ineluding bux not Hmited 10 acts of God, fire, explosion, vandalism which reasanable preeaudons
could nac proters againgt, steg or sther similar ceourrenee, pny law, ordez, reguladon, dizecton,
artion or request af any usit of federal, state of loesl goverament, or of any ¢ivil or military
autharity, or by narions] emergencies, nsurrecdons, H0ts, wers, seike of work sioppage os
veador Sl cuble ey shortagss, breach or defays, then sach party shall be excused fom
such perfoTmence oo & day-lo-day basis w the extent of such prevernion, testriction or
imerferenes (2 “Fooe Majeue™.

1.8 Nmmmmzmpﬁnmujmvmﬁngswmmh
the other, o marikes iy services using'the nes othey pasty, without the prior wrinen .
consent of the ofer party. -7

2. In comsidertion of the agrespatnts and covensts sex futh above and the eative group of
exvsnmny pravided in sction 3, Meleod(B4 egrees t puschese from (avest, ar one of it

. affiliate eenpovations, diing the Initial Termr of this PA, at lexn $480 million worth of
ﬁWWuMWﬁmnﬁmﬂmmmm
collocation sexvices of elements, capatity, tarmivemion ot ceiginaion services, swirching or fiber
dghts {the “Products™), st prices previonsly quoted by Quwest, including but not limited w, ag
any produsts or wpdared products for wholzsale Jong distanes strvices purchesed, the highest
diseount level gvallabls for thee peoduct, sibject to the terns of this sectiop 3.

NONPUBLIC DOCUMENT
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26  The take or fity purchase requirciuents of thiz section are specifically
sonditioned on the e offered farthe Produsts as of the date of this PA romaining in effectat
levels no higher than the tac quoted.

3. I consideration of tho agrestnents gnd covenaxs set forth above and the =atire group of
coveauns provided ix section 2, all maken &y 8 whole, With such santideration only being
# all such agreemests zad covenants gre made and gre evforceahle, Qwest agress o

make the Products availabie for purchase by Mol.eadUSA 2 such rmes and on such terms and
semditions 83 agieed.

TR .-u-&&%u{wmﬁm‘ybm]
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Trade Secres Duts Kods]

Miade sl enterod o oo the date written tbove by McLeodUEA md Qwest,

MeLeodUSA Telecangannicationx
Services, Inc.

Gt ST O,

Authogierd Signatars

i
. Eleo.Fitm

COoupVicePresident |
— .

October 26, 2000
Dne

e CrantyTOr 10T

-8

Qwest Commanicatioms Corp.
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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 RLLE OF EVIDENCE 408

e Aore nt
[Tnde Secret Data Begins
This Purchase Agreement (“PA™) is made and entered into by and between McLeodUSA
Telecommumications Services, Inc. and jts subsidiaries (“McLeodUSA™ and Qwest
Communicstions Corp. and its subsidiaries (*Qwest™) (collectively, the “Partics™) effective the
2™ day of October, 2000.

The Partics bave entered in to enter intn this PA to facilitaie and improve their business
and operational activitics, agreements and relationships. In copsideration of the covenants,
agrecments and promises ¢ontained below the Parties agree to the following:

1. This PA is entered into berween the Partics based on the foilowing condidons, which are
a matcrial part of this agresment:

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

1.2 This PA may be amended or altered only by written instrument executed by m
athorizad representative of both Pntxss -

1.3  The Pardes, mu:ndnlg 10 'bc legally bownd, bave executed this PA effective as of

Qctober 2, 2000, in mukiple countzrparts, cach of which is deemed an original, but all of whick
shall consttute one and the same instrument.

1.4 .Unless terminated as provided in this section, the initisl term of thiz PA, is from
ke date of signing umtil December-31; 2003 (“Initial Term™) and this PA shall thexeafier
_matomatically continue unti] either party gives af least six (6) months advanes writnen notice of
. termination. msuPAcmonlybetsmmam&dmmgth:Inmale otatauyumethexﬂﬁzr
in the event oft

1.4.] amaterial breach of the terms of the Agrezments or this Amendment
which repatns urnresclved snduncompensated following spplication of the dispute
resolution provisions of this agreement;

1.42 amaerial change in the telecommunicarions industry pricing structore that
isady::sctonestsoatqpak:ﬁﬁsPAml&u:or

1.43 2 termination of that certain Purchese Agreememnt with a like effective date
pursuant 10 which McLeodlJSA purchases Products (defined below) from Qwest.

1.5 Al factual preconditions and duties set forth in this PA are, are intended to be,
mdmcnmderedbymermeswbe mmnabiymhmdm,udd:pmdmuponmhoth:r

1.6 Ifuthuparty’spufmmwofdusPAoranyobhgnnonundn-thuPAxs
prevealed, resticted or interfered with by causes beyond such Parties reasomable control,
including but not limited to acts of God, fire, mxplosion, vandalism which reasonable precawtions
NONPUBLIC DOCUMENT
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could pot protect against, starm or other similar occurrence, 20y law, order, regulation, dirsstiaz,
action or request of any vnit of federal, state or lecal government, or of apy civil or military
awthority, or by pational emevgencies, insurrections, riots, wars, stzike ox work stoppage or
vendor failures, cable cuts, shorages, breach or delays, then such party shall be excused from
such performance ot & day-1o-day basis 10 the extznt of such prevention, restriction or
interference (a “Force Majeure™).

1.8 Neither party will present itself as representing or jointly markering services with
the other, or market its services using the pame of the other party, withowt the prior written
consem of the ather peaty.

2.  Inconsideration of the agresments and covensnts set forth sbove and the covenants
provided in section 3, all taken as a whole, with such consideration only being adequate if all
such agresments and covenants are made and are enforcesble, MeLeodUSA agrees to make
telecommurications, enhanced or information services, network elements, interconnection or
collocation services or elements, eapacity, teemination or erigination services, switching and
fiber rights (“the Produeis™) available for parchese by Qonest.

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

t
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MeLeodUSA, or oge of its affiliate corporations, during the Inital Term of this PA, Products at
prices established by McLeodlUSA, subject to the terms of this section 3. :

3.1  Suhject 1o the provisions of this section 3, Qwest will purchase quarterly a
proportional amownt of additional Products tw aggregate no lexx than $15.84 million  *
between January 1, 2001 2nd December 31, 2001 and in the event the quartery purchases
by Qwest do not meet this minimum, Qwest agrees 1o make a payment to McLeodUSA,
in an amount equal o the differencs berween actual purchases and the proportional
appount of the minrmurn. :

32  Subjectw the provisions of this section 3, Qwest will purchase quarterly a
proportional amount of additional Products to aggregate no less than $18.32 milion
" between January 1, 2002 and December 31, 2002 and in the 2vent the quartcrly purchases
by Qwest do not mes=t this minimum, Qwest agress 1o make 2 payment to McLeodUSA,
in dn amount equal to the diffcrence between actual purchases aod the proportional
arzount of the minimum. .

33  Subject to the provisions of this section 3, Qwest will purchase quarterly a
proportional amount of additional Products to ggregate no Jess than $19.92 million
between Jamary 1, 2003 an_ﬁ_De:en;b:‘r.il; 2003 and in the event the quanedy purchases
by Qwest da not rhest this minimum, Qumst agrees to make s payment to McLeodUSA,
in an amouz equal to°the difference: between actual purchases and the proporional
amonnt of the mindwamy. 7 < -0 - :

34 - The minimum purchase requirements provided in this Attachement shall be’
adjused proportionally for each of the following which oceur

| 341 . Afrdductioiinthe fates for amy of the Producs,

342 - Ady of the Products arc no longer offered.

. - 343 Any substamrial increase or decrease in the operations of,
including but pot Limited to the scope or geography of services offered by, McleodUSA.

344  Any delsy in the delivery of au ordered Product

3.45 - Any outage or State of “out of service” when Produsts have
been ordered or requested. - - e

3.4.6 The business of Qwest or McLeodUSA is prevented, restricted
or interfered with by 2 Force Majeure.as described in section 1.9,

3.4.7 Chenges in technology climirating the need for cenain serviecs
provided by MeleodUSA . '

3.5  The Parties will mectto'discuss alf proposed changes in fequirements or
: )
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FayIents DUITiRnt {9 this secor 3, aad oy yezolve 2oy disprites pursiant w Sszeavon

Procedives 16 be deveiaped by e Parizs, befare any paymen: or shoage in requirement is
ade.

[Remeicdzr of pipe imeaicrally bluri}

Texde Secra: Dacg Encsf
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Made and entered to on the dats written above by McLeadUSA and Qwrest,

MeleodlUJSA Telecommnnications Qwsrt Copmunications Corp.
Serviees, Inc, .

a‘.ﬁ_—-‘-——“«:t&..
Authorized Signenze O Anthorized Signamra

BlakeQ Righex, Jr.

Namuo Printed/Typed IR - .« Nems Printed/Typed
COrogp Vies Presidont

Title .. ~ Tifie

October 26, 2000 . ngﬁg-'zs. 2000
Dazn ) Duiz
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Made and enteced nto on e date Written above by MelaodUSA and Qavast

McLeodUBA Telesommupications Qwest Communications Carp.
Servises, Inc,
Autherized Sigoaturs ' Authorizsd Sigmatore
Biske O, Fiship Jr. 64 Gosd M CoY
Nume Printed/Typed i . ... Name Prizaed/Typed

Yiez _51156. v.p
Tide T .
Qgrober 26, 2000 Oectober 25,2000
Duin Dixte

ROumeusfTovrI S2Ina
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- 17. Electric nghtwave
Confidential Settlement Agreement and Release w1th
US WEST dated 6/16/99




L Pupose of Agreemant

S» Jdemear Agreement z2nd Bldase (nzroafrer “Agreemzat’) is
‘.:isj_'. Pary of Q—uﬂ‘ . 158D, by and betwesn U s WEST,
!zm-.-s, L3I, s airs, employess, princesls, oilicers, d racless,

i cI-.:\!w" but not limited 0 U S WEST Ccn. wunieations, Inc.

PRSI

EST™, and Elactria Ligheoave, I, ond oY of 2ge
iy, offieess, direciers, sUSCzssols, 23IMRS5, PSS 2
ot ant

Liny

zols, afftlistes,
nd subsidiazizs
of &ll dispuies,
zlwive 23 5@

Lig;h..‘...-:. "} 1 cifent a complere and fnal s L.m

action exisdng betwean U § WEST and Klecteis §

ehurms oc 2215383

D

‘e b
:Q:"‘-n l-’—l'v“.- -

Ha Description of Lawsic

Al Electsic Lishtwave has filed a Jawsuit az: E i U8 WES S inthe Umted

wtey Distict for ihs Wesioem Distior of Washingtan 23 Seaule, cavse No) €9 1—10:
“Luwsult”), alicging that 7 3 WEST vialated Sederai ond scaze antimust law
s other statz statutes end state comanon inw by, ainois otker things, {il ‘gally

: fznrd secess fazrkets In Seatile, ! ..u...n-.m., 3! Loke Cicy,
Uk Periiand, Orezcrz Soiza, [iahy; 2nd, Phocenix, Anzane, Pex of the claims in tha

Cawsnit wers arbitens n.v:zv:xry 1939 and az awiasd was given to Fleetic Lizhrwave

{hervalier the Agltration™). Certain claims romain {n ta2 Fedesz! court aation.

5. 18 WEST has denied e 2llegations mede therecin and has denicd
[T [T e
Pateasdy g mstier,

<. In order to avaid the wneeriainty, expense, and delay cocosiafed with

iizigaticn, 2nd becruse o seilamant of Vthe Lawzuit and 2t siher claims o7 dipules
ween Flectie Lightwavs asd U § WEST as hereinefar deseribed (tagether, the

“Parties™) 15 in the Best interess of the Parties, the Parties desiz w end the Lawsvi,
erms of Samlement 2nd Rafears

A Taang and Relezse.  Ferand in considerstion of one doliar {$1.00) and
c:her good and valueble consideration, Eleewic Lightwnve relsases, acquits, and forzver- )
dlacharpes U S WEST frum uny amounts owed as a resulr of the Arditcation and for all
claims, dzmands, causes ol action, and lability, of 2ny kind or nanire whatsoever,
mcluding atteriey fees and costs, \whdmr known or unknown, equunole or legal, enisiog

foey eay of the allegations forming the basis of the Lawevitaed occumtinz up to the date.

~{ RS S \.grezment Blesiic L Lighteave agrees that it will nut 45#:: Wy choim er file any
lm:.! action before any EOVHT, REIACY oF r-:gul.sm’v body af any sue ¢r eorz the Federsl
Communicaiions Cora bxym tiat arires fom or could have beu assered based on any
s{ the 2llegations forming ths besis of the Lawsuit c2zurring up o the date of this

Armzemast. Fosard in esssidurition of the dismissal of the Lawsuu with prejugice, U S
WEST releasss, sequit, 2d fowver discharges Clectdc Lighiwevs frem nny andg Ll
¢laims, deinrads, couses efaction anel Hability of 2ny kind < v 5e, e whatsoever, whather

Kiows Or t.nowh, ansing envany of the alle syations feaning the basis of the Lawsuit.

8335 i,




) Withia thirty (30) days of the date of this Agreement, Electtic Lialwwave
and U 8§ WEST will enfer into an eighteen {1 R) month “wke or pay™
services agreeraent havime a total value ¢£ $29.7 million. U S WEST will
ray Blectrie Lightwave the tots] amount duc under the take ov pay
agreemest in six (6) equal quanerly {nstaliments of 54,975,000 cach.
commencing Scptember 39, 1999, 2ud continuing on the last day of cacl:
syeeeeding quaster until pakl in full. Appendix &, which is attacked ta
this Agreement and incorporated herein by reference, containg n list oS the
Electric Lightwave sarvices and the prices for those services thiat arc to be
included in the take or pay agreement to be entered into between the
Punies.

=~
1J
et

Recause of confusion over the ending dute, U S WEST and Hiectrie
Lightwave agree 1o extend any intzrconnection agreements bétw - i them
in the gtates of Washington, Utah, Ocegon, Idaho and Axizora, that expics
on or before September 30, 1999, to September 30, 1999, subjcet ti ths
followin,:

) total liahility of U S WEST to Electric Lightwave {or reciproes;
compeasation threvghout such extzusivn period will be cagped mt
$5,690.000.00 per monti: for 211 siles in total subject o nne
dovnward adjustment ordered by ragulatory commissions;

&)} bath pariies may continue any exdsiing advoracy concerning
reciproca! compensation bafuse apy stats reguletory commission
and will e hound by the finel cutzeme thereing 31, the

. . settfamant of this issue shall nat s eocsidered, or used as evidence
ofany weiver or estoppel of rights 1o assent contrary positions;

() roth patiies will conlinue to negotizte fer replacemant
intercgiuvstion 2greements in the sizwes listed soove.

8,  Compigmise. The Parties agree that this setilement Is the compromise of
disprited and unliquidated clalns and that payment by U § WEST is pot an admissionel |
lability or wrongdoing and that reccipt ol payraent by Flectrie Lishtwave jsnot a
canceasion thet its claiines are less or cther than completely meritonous.

€.  Existingand Fuoure Damages. The paries undesstond and agree that, in
order (o avoid tar uncerainty, expenss, and delay of conrinued Eiigaton, the amoant pirid
und received pursuant o the terms of this Agreement is given and acceptad net anty for
Samiages hat are pow knawae 1a cxist, but nlse far any domages that may crise ar veveles
e Totore red which ave enreently ucknown arising from the factual allses '
forming e basis of the Lawsuit,

Lalians

ta

. J e
P

U ———_ ST ST




F. Zismissal. Upon excomicn af this Agreemant. the Pavties direes taeir
sAemeys o promgtly file @ dismissal with prejudice afehe Lawsuit described in
iaeapranh H(A) 2bove, and 132 relared appunl to the Ninth Cirzuit Coust of Apopeals, each
rany o pay their ovwa ¢osts oad fees

. Auorivaliog. Taz Partizs covepant znd represent thay thes

ars fully
viszd 0 oenter into ond exccutsd this Agreement,

~
o

— .- e oy e s n
[OORR—




I Erforeeshilitv. ITany aspeet of this Agrsement &5 found egai or
neenforcndle, all remaining previsions of the Agreement shall remain enforeenble. The
Parves ayree thaz the arbitzator or court should ssver or revise oy ileanl or
snerforc 2able provision and interpret end cnforce that provision and all remaining
rrovisians of this Agrecinert in 2 manmer that gives eflect 13 the intent of tiz Parties.

i Execution. This Agreeincnt may be rxecuted ia ene or more counterperts,
sach of which shail he deemed an original, hut all of which tngether constituis one and
the smec insiwnent, binding or the Parties,

K. Lotlre Agreninons. The Parties acknowledos that no proanse, induzament
OT ppreement r.cu’ expressed herein bas baen made to them, that shis Agresment comaing
e cutire seretingnt betweea the Panies, and that the tenns ef this Agreement are
coauactual and not 2 merz reciml, Any modifieation (o tli Agrrement must e } in
writing and sivned by both Pantics o be effzciive.

M

A u.z"mnn:-;x a4 Finafitv. TIl PARTIES HAVE READ THIS
MGR F.L- JENT.FULLY UNDER ASTAND ITS TER RMSE, AND SIGN T FREELY AND
VOLUNTARILY. The Pastics acknowledze tiat they have Bad the opporiuaity la

discuss the tenns of thix Agrecment with heir ettoracys and rapeeseat that tis
2 s execuied with tie kaowledge, consent and appreszl of their atiomeys.

Apreem

. fademai” "'aru.n. et b ARLNRVE T gr2es 0 i an A US WEST Sr
v omeunts L S WEST Eecomes nbh»atcd 1o pay 3s a Tesultof 1..\\ mx.s trought by
i l\."lrl-. Aghiwave shupchuldurs eohceminy this amrecssent and it will sisvmn the
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CONFIDENTIAL BILLING SETTLEMENT
AGREEMENT AND RELEASE

1. Purpese of Agreement

1.1 This Confidential Billing Settlement Agreement and Release (hereafter “Billing
Settlement Agreement™) is entered into as of this 30=-day of December, 1999, by and
between U § WEST Communications, Inc., and its subsidiaries, agents, affiliates,
employees, principals, officers, directors, successors and assigns (hereafter *U S
WEST™), and Electric Lightwave, Inc, and all of its agents, affiliates, employees,
principals, officers, ditectors, successors, assigns, parents.and subsidiaries (hereafter
“ELI”) (together, the “Parties™) to effect a complete and final settlement of all disputes,
claims or causes of action existing between U S WEST and ELI as set forth herein.

[1 8 Description of Disputes

N4
Y

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.

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

23 U S WEST on November 5, 1999, filed its Demand for Arbitration in the arbitration
captioned as U § WEST Communications, Inc. v. Electric Lightwave, Inc. (the “Idaho
Arbitration™), asking that ELI be ordered to withdraw its claim seeking Jocal reciprocal
compensation filed with the Public Utilities Commission of Idaho. In addition, in the
state of Utah U S WEST is seeking federal court and state court review of the Utah Public
Service Commission’s order in favor of ELI in Docket No. 98-049-36 (the “Utah
Appeals™). Also, U S WEST is 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 2 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,
199$ order entered in Docket No. T-01051B-98-0689 (the “Arizona Petition for
Reconsideration.™).

Confidential Billing Sectiement
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2.4 EL! has filed notices of its intent to opt-into the following existing interconnection

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

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

26 U S WEST also has denied any responsibility to compensate ELI for intemet-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 narure,

2.7  In light of the Parties’ desire to resolve their current billing dispute over the payment of
' reciprocal compensation, and in order to avoid the uncertainty, expense, and delay
associated with pending and anticipated litigation, and because a 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
referted to as the “Existing Disputes™) as hereinafter described, is in the best interest of
the Parties, the Parties desire to resolve the Existing Disputes pursuant to this Billing
Secttlement Agreement.

L III. Terms of Billing Settlement and Release

3.1.  Dismissal of Pendj oceedings. 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 2ppeal 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 ELI. U S WEST also

' 2of12
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will withdraw its claim in the Idaho Arbitration. R is the Parties’ intent through this
Billing Settlement Agreement to dismiss any actions relating to reciprocal compensation
brought by either party arising out of the expired or existing interconnection agreements.

3.2 Billing Settlement and Release. For and in consideration of one dollar (S1.00) and other
good and valuable consideration, and except as provided in this Billing Settlement
Agreement, ELI releases, acquits, and forever discharges U S WEST from any amounts
owed as a result of the ELI Complaints and for all claims, demands, causes of action, and
liability, of any kind or nature whatsoever, including attomney fees and costs, whether
known or unknown, equitable or legal, arising from any of the allegations forming the
basis of the ELI Complaints, together with all claims, demands, causes of action and
liability of any kind or nature whatsoever, whether known or unknown, arising from or
relating to the applicability of reciprocal compensation for internet-related traffic,
including the rate element{s) for reciprocal compensation for intemnct-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 }ability of any kind or nature
whatsoever, whether knowrn or unknown, arising from any of the allegations forming the
basis of the ELI Complaints, or arising from or rclating to the rate element(s) for
reciprocal compensation for internet-related traffic between the Parties through and
including the month of December 2001. This relief does not apply to intra-LATA toll
traffic exchanged between U S WEST and ELL

3.3 - Settlement Amounts, In order to avoid any future disputes and litigation and the costs
associaled with such litigation on the issue of reciprocal compensation between the
Parties, as it applies, or doesn’t apply, to intemnet-refated traffic, the Parties agree to the
following provisions respecting the payment of reciprocal compensation and Direct
Trunk Transport: U S WEST agrees to pay 315.5 million to ELI. 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 time period of January 1, 2000 1o December 31, 2001 (collectively hersafier,
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 compensatian 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:

3af 12
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34

3.5

Usage for Time Vaice traffic Internet Related Traffic
Period

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

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

Eactors for Pavment of Internet-related Traffic. The Parties agree to apply the following
factors for the payment of imgmct-rclated traffic:

34.1 Factor for payment from U S WEST to EL]. Payment of internet-related traffic
by U § 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 thereafler based upon mutually agreed upon traffic
studies. In the event that an agreement is not reached on a timely basis, the Parties will
continue ta pay reciprocal compensation at the existing factor until agreement is reached.
When a facior 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-menth period of Januvary
1, 2000 to June 30, 2000 shall not be subject to adjustment.

3.42 Factor for pavment from ELI1to U S WEST. Payment of internet-related traffic
by ELI to U S WEST will be set at a factor of 38% of the total non-toll ELI traffic
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S
WEST and ELI will adjust this factor each quarter thereafter based upon mutually agreed
upon traffic studies. In the event that an agreement is not reached on a timely basis, the
Parties will continue to pay reciprocal compensation at the existing factor until agreement
is reached. When a factor is adjusted, such adjustment shall be effective as of the first
datc 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 ensation for Internet-Related . 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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37

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 intemet-related traffic for
the time periods covered by the Interconnection Agreements and any amendments, other
than at the rates, and under the terms and conditions provided for in this Billing
Settlement Agreement. The Parlies 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, lto govern reciprocal compensation arrangements between the Parties
immediately fallowing the termination of this Billing Settlement Agreement.

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

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

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

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

372 The Parties agree to meet on or around April 1, 2000 to address trunking issues,
including compensation, after June 30, 2000.

3.7.3 Notwithstanding the foregoing, U S WEST’s payment of the $15.5 million
referenced in paragraph 3.3 of this Billing Settlement Agreement includes full payment

for DTT for the period prior to December 31, 1999 and no additional payments shall be
due and owing from U 8 WEST to ELI for DTT for such period.

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

3.9

3.10

ELI's Payvments of DTT and Reciprocal Compensation to U § WEST for all Periods Prior
to October 1, 1999, ELI aprees to pay U S WEST ifor all outstanding reciprocal
compensation and DTT charges owed in the states of Washington, Idaho, Utah, Oregon,
and Arizona for all periods prior to October 1, 1999 at the effeciive 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),

E1l's Pavment of Reciprocal Compensaticn and DTT 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 ELIto 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-retated 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 sertled pending and future
anticipated billing disputes pursuant to this Billing Settlement Agreement shall not be
used in any administrative, legislative or court proceeding as an admission by either party
that the terms of this Billing Settlement Agreement are acceptable. In any administrative
or judicial proceeding, both Parties may advocate, propose and support positions different
than those offered in this Billing Settlement Agreement

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

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

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

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

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

3.11.3 Notwithstanding the foregoing, ELI may tcrminate this Billing Settiement
Agrecment as provided for in paragraph 3.6.
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3.12 Compromise. The Parties acknowledge and agree that they have a legitimaie billing
dispute about whether and/or the amounts of reciprocal compensation owed to each of
them under their prior, existing and potential future interconnection agreements covering
the periad 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 rcpresent the Parties’ position
on these issues and may not be used by one party against the other party in any forum.
The Parties agree that this Billing Settlemnent Agreement is the compromise of disputed
and liquidated billing and other claims and that payment by U § WEST or EL! is not a
concession that the claims of either party are less or other than completely meritorious.

3.13  Existine and Future Damages. The Parties understand and agree that, in order to avoid
the uncertainty, expense, and delay of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settlement Agreement is given and 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 cumrently unknown, arising from the factual
allegations forming the basis of the ELI Complaints; provided, however, that the Parties
do not waive the right to dispute the accuracy of billing rendered, for periods after
January 1, 2000, based upon errors in the measurement or recording of traffic. The
settlement amount provided for by paragraph 3.3 of this Billing Settlement Agreement
includes full payment and satisfaction of 2ll amounts owed or claimed, known or
unkrfown, 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
intcrconnection agreemnems with U S WEST in the states of Washingten, Oregon,
Arizona, Idaho, and Utah. In addition, this waiver does not apply to traffic that has been

inappropriately characterized and billed as toll traffic, but in reality is local or intemet-
related traffic.
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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 after execution of this
- Billing Settlement Agreement, and in no event later than 15 business days after 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 ELI has

made the necessary filings to abtain such dismissals. '
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3.19-

3.20

Enforceatnlity. If any aspect of this Billing Settlement Agreement is found illegal or
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain
enforceable. The Parties agree that the arbitrator or court should sever or revise any
illegal or unenforceable provision and interpret and enforce that provision and all

remaining provisions of this Biiling Settlement Agreement in a manner that gives effect
1o the intent of the Parties.

Volumariness __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 atiorneys

and represent that this Billing Settlement Agreement is executed with the knowledge,
consent and approval of their attorneys.

Indemnification. ELI agrees to indemmify U § WEST for any amounts U S WEST
becomes obligated to pay as a result of lawsuits brought by ELI shareholders concerning
this Billing Settlement Agreement and it will assume the defense thereof or pay U §
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 concemning 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 Setilement Agreement not Limiting Parties’ Advocacy Rights. The Parties agree
that they are free to pursue before the FCC, any state commission, before any judicial or
quasi-judicial body, or in any arbitration, any position regarding the payment of
reciprocal compensation for internet-related traffic, provided, however, that the Parties
shall not assert the invalidity of this Billing Settlement Agreement and, except as
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provided for in paragraph 3.6 of this Billing Settlement Agreement, shall not seek
payment from each other of reciprocal compensation for intemet-related traffic for the
time periods covered by 1his Billing Settlement Agreement, other than at the rates, and
under the terms and conditions provided for in this Billing Settlement Agreement.

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

323 ile 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 signaturc shall be valid as if
an original.
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Signature page 10 Billing Settlement Agreement between US WEST Communications. Inc.

and Eleciric Lishtwave, Inc.

Electric Lightwave, Inc

Signature

-,-‘:E-avme Printed or Typed

Title

Dazte

Confidential Bifling Settlement
Agreement and Releuse
127309

U S WEST Communications. Inc

ANRVER Y, Yo N

Signature

Chairman, President and
Chief Executive Officer

Name Printed or Typed

Solomon D. Trujille
Title

17372000
Daie




Sigpature pa ge to Billing Settlement Agreement between U S WEST Communications lnc

and Electric twave C.

Electric Lightwave, inc.

)
ol oA

Narmne Printed or Typed

PRECASENT

Title

}anciﬁﬁ

Date /
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AR DICaAtions, INC.

U S WEST Communications, Inc

Signature

Name Printed or Typed

Title

Date




EXHIBIT A
ARIZONA

Before the Arizona Corporation Commission

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

Docket No. T-01051B-98-068%

OREGON

Before the Public Ulility Commission of Oregon

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

Before the Pubtlic Utility Commission of Oregon
In the Matter of the Interconnection Agreement Berween Electric Lightwave, Inc. and U § WEST
Communications, Inc. adopting the Terms of ARB 85 Agreement, Submitted for Commission

Approval Pursuant to the Telecommunications Act of 1896
ARB 164

IDAHO

Before the Public Utilitics Commission of Idaho
Docket No, T-99-16

UTAH

Before the Utah Public Service Commission
In the Matser 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 S WEST
Conumunications, Inc. Docket No. 98-049-36
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Amandment No. 1
1o the Confidential Billing Settlament Agreement and Releasa
between
U S WEST Cammunications, inc.
‘ and
; Electric Lightwave, Inc,

This s Amsndmant No. 1 CAmandment”) to the Confideniial Billing Settlement Agreament
and Ralease between U S WEST Communications, Inc. and its subsidiaries, agents,
affiates, empioy=es, principals, officers, directors, succssasrs and assigns

() 3 WEST") and Electric Ligitweve, Inc.,, and all of iis agents, afilffates, employses,
principals, cffieers, directors, suzcassors, assigns, parems and subsidigries (‘ELI")
{tagether, the “Parties”).

RECITALS

WHEREAS, U & WEST and EL! entered intc 3 Confidential Bliling and Sedlement
Agreement and Rslease ("Agreement’) on Degember 30, 1888, 2nd;

WHEREAS, the Parfies wish to amend the Agrsemant ta settle past disputes and further
clatity the rights and obligatiens of the Partes,

AGREEMENT

NOW THEREFORE, in gonsideration of the mutual terms, covenants and -conditions
cantained in this Amendment and nther good and valuable conslderation, the receipt and
sufficiency of which is harsby acknowledged. the Fartiz2s aogree as follows;

- Amandment Tenms
Modify 2.7 fo read:

in fight of the Parties’ desire to rescive their current bilfing dispute over tha payment of
reciprocal compensation, eompensation for LIS Twe Way Direct Trunk Transport and LIS
Entrance Faciiitles, and Switched Access and Market Expansion Lins ("MEL") Charges
related to Interim Number Portability .("INP%), and in order to avoid the uncertainty.
expense, and delay associated with perding and anticipsted litigation, and because =z
asttiement of the EL! Complaints, fhe Wah Appeals, tha Idahe Arbitration, the Oragon
Appsals, tha Arizana Petition for Recensideration, the Opt-in Proceeding, and ELl's
potential claims for reciprocal compensation under the agresmants it has. calected o opt-
into (collectively referred to as the "Existing Disputas™ as hereinafter deseribed, is In the
best interest of the Partics, the Partles desire to resoive the Existing Disputes pursuart to
this Bliing Settdemernt Agresmsia.
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Mad#fy Paragraph 32 1o Jeart

Bifing_Setiiement and Rel%g;a. Far and in considerstion of one doliar {§1.00) and ather
aaod and vehmble armideatian, and cxcept 85 provided In thie Biling Settemmm

Agrazmont, EU relaases, acquits, and fursyer discrarges U S WEST from any simusis
owed == a resuit of the BLI Complaints and for al) claime, demands, emUgas of 2¢ticn, and
taniity, of ANy lnd or hae whatsogver, including atomey fess ad cgts. whether
known ar unknawn, egultale or legal. aristrg from any of tha altegatlens formng the hasis
of the EL] Compigims, togather with ai dlaims, demands, causes of actien and liabllity of
any idnd or matume whalsesver, vihather irown or unknown, arising fram er rafating in:

(a) the applizabilty of recipracal cumpenastion for intemat refaied \rafic, including the
rata slomant(s) for reciproost compensation for lntemnet telated wvaffic, wnd
compensation for LIS Twe Way Direcd Trunk Tranapart ond LiG Bmrancs Faoﬂhjé_-,
betwoen the Parties through and insluding the manth of June 2001 ar Decsmber,
2004, 38 appileable per Paragraph 3.6; and ’

(&) the payment of Switched Access 2nd MEL chargas refatac o INP for the perod set
$orih In Paragraph 333 :

For and In caneidaration of the diemissal of the LI Carmplainis in Qrogoen and Jdaho with
prejudice and gL'y forthar agreemants as sat farth hereln, and except as provided herein,
U 5 WEST raluases, acquits, and forever gisenerges EL) from any and ail claims,
demands, csuses of acian and fiability of any Mnd ar nature whatsosver, whathsr known
or unknown, afsing from any of the allegations fonming the tmsle of e B Cariplaints, oy
ari=ing fram or relating =

{c) tha rao eismans) for meiprocal eomeenseoticn for tnternnt related btreffic, dnd

. sompenesatisn for LIS Two Way Direct Trurtk Trenapert and LIS Srerance Faclitbes

batween the Parties through and inciuding the month of Juna 2004 or Dscembaer,
an01, as appicatls par Parsgraph $.6; and. .

() the payment of wiichad Areoss and MEL charges reixind to INP far the periad 35t

fortn in Paragraph 3.3

Extopt far Svdtohed Ac=ass related ta INF, thiz relief dass not apply to iToB-LATA ol
wuific exchanged betwasn U S WESBT =nd ELI

Modify Paragraph 3.3 10 raad:

Seffizmeant sutts, |n order ‘o aveid any frwe gispules and Migeton arl the costs
asaocavted with such fiigation on the issues of reclprocal compeneation. Retwssn the -
Partles as it appliss, of dessmt 2pply 10 Intemat relmed traffic. comparmation for LIS Twe
way Dirazt Trunk Transpor and LIS Entrance Faciifies, and the payment of Switched
Apess and MEL chatges feiatsd ta INP, the Partias sorae to the following provieions:

3.2.1 Respeciing ths payment uf recigrocal campensstion and LIS Twe Way Qirect Trunk
Tranepoct, U B WEST ogress 1o pay &15.5 mifion to LI The peyment witt be mads as
jcliows: $12 mitton =hell ke puid within three wusiness 3ays (axaiuging Pecember 31,
1808 and mxcluding the cals of exscution) of exscution of this Billing Setemart
Agresmert.  The bolxncw choll be pwd an or belom January 14, Zo0n. Furthar,
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crwithsanding anything to the contrary in the Parties’ :exls:ﬁng interconnection
ggreem?nﬁ. or in any new inerconneziion agraements emered into between the Pardes
covering the time perfod ending December 31, 2001 (zoflectively heresfler, T
Intereannection Agraements™), the Parties agree that they will pay eacn other reciprocal
campensation, to the sxtent applicable, and an thas tasls sai forth In the chart below.The
Partieg’ agresment to pay reciprocal compensation at the below-lisied rates is based upan
the comprehensive setlemant of their Existing Disputes, as well as future Zdisputss, as
ceseribed in paragraghs 2.1 through 2.7, and 3.1 haredt, and such rates are agreedto in
cersideraton of tha settemant of all such dispuires. The rates to e applied ars as
falows: :

Add o Peragraph 2.8 (fallowing the Rate Chart):

3.3.2 Hszause ar leest 50% of the traffic defiverzd 19 &Ll fom U B WEBT is curreriy
riernet related traffic, the Parties furthar agree that far purpeses of getenmining reciprozal
comognsation payments for nan-intemnet related traffic, ELI's switch will ba tremed es a
tandzm, and U & WEST shall pay EL reclpracal compsnsation on non-meme? relgted
wafic azcordingly under the effective contractual rates. The Panies agres that U S WEST
wiil not be obligated o pay tandem rates for sush non-inteme: related traffiz to the exent
the minuies exseed 15% af the total trafiic daftverad 1o ELl by U-S WEST.,

3.33 The Panies sgreement to pay for Switched Access and MEL charges r=tated 1o INP.

as set {orth balow ls based upon {he comprshensive settlement of their Sxsting Dispute
¢garding tha same, as well as futura dizputss, snd su=h payments ars agreed o in
considaraton of the settlemarn ¢f all such disputes, -

The Partigs agree {0 use the fornula set forth on Exhibit B {o determine revenus to ba
passed through to ELI as inter-and imrasate Bwitched Actess compensation undsr the
zpplicable pravisions for INP in the inlerceninection Agreements betwsen ths Parles, .
Nobwithstanding the arms of these Interconnectian Agreements or thia Agreementthe ™ -7
provistons comtaingd In Paragraph 3.3.3 of this ‘Adreement ralating to the paymem for
Switshed Access and MEL charges related o INP will terminate two ysars from the dateg . -
signes copy of this Amandment is receivad by U § WEST (the *Effactive Date’ for 3.3.3),

EL! may request & final True Up thirty days prcr {5 tha tamington of this Parazraph 3.3.3,

based upen the agreed to farmuta in Exhibit 8, far sty numbers bared in end offices that

hava not canverted 1o LNP as of the Effiexive date of this Paragraph.

The Swiched Acsess rate efements ars idantifind inthe U S WEST’ Switched Access Tariff.

U S WEST will use ARMIS data to determine the average MOU by jurisdiziion. ARMIS
ozla Is updated on & yeerly basis.

The number of fines o ba vsed In the formuia is extracted from the U § WEST corparats
gata warghause and the calcutation i5 done on 3 menthly basis to amive =t the tnal vue
up dollars. This datzbass cantalns billed Informatien for, posted orders,

internet service provider traffic hes beon excluded based upon 8 number provides by ELI
to U SWEST.
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U § WEST and EUI have met and have agreed to true up the outstanding balanca thar EL
gurrertly owes U S WEST for MEL charges, which will be oifset by the amount cwed by U
& WEST for Switchsd A=csss on the fines that have been ponsd. EL] and

U § WEST agree that the Access Charpes owed to EL| are $88,351.00, and the
sutstanding MEL charge balance owed % U S WEST, as of May 25, 2000 are
5171,121.85. L) S WEST will, upon resels? of this Amendment, ereditELPs acsountin the
_amount of $38,531.00, and ELI agrees io make immedia= payment to U S WEST of the
ameurt of §72,770.83 ($171,121.83 less $98,351,00). =L] agrees ‘o pay all future MEL
chargas when propery bifled on & fimely basia,

Modify Paragraph 3.5 by inserting & new paragraph bragk beforz the last sentence and
adding a new semence:

The Perles agree to commence good faith negutlstions, no later than 60 days prer i the
termination of this Biling Settlement Agrsament, ragarding appropriats rates terms ard
candltions, consistent with federal and state law as it exists at that 6me, to govemn
recigrocal campensation arrangements tetwean ine Parties immediawly fnuow!ng tha
iarmination of this 8illing Setllemant Agresment, The Partles further agree that in the
cv»ntthe Partiea cannat agres Upon s resalytion to the issues consHtant with foderal and
siana law as it exists at that ime priar to terminatlen of this Bliing Settlameat Agresmsnt,
the Parties will seek to resolve the dispute In accordance with the Dispute Rssolution
srovisions of the Interconnection Agreements cetween the Paries In affest a: ths tima,

Replacse the last sentencs of Paragmph i6toreac) . -

'Th. Pames ugree that payment at an interfim rats ufo DD"“ G5 per. m[nuta for Imimmet
Rélatsd TraMc will be applisd fof & S5 (5) nbnih periad faliowing Ather JuRs 30,°2004 TE
‘gither pany}alaﬂs 10 isrminata this Agreement 3 def “farth in this Psragraph or:at the
“axplration of fhic"Agreement oA Detdmber 31,'2001 :This imanrm’ rat for the pefads
. fpupw{ng arthar 'Jufy 44 'znm ar January,1‘ 20&2“35 ap;:h:able,ds ELID}E:t hiey any efrechve
etion; mﬂng ur dshcnnlnanun by the FCT, state conlmtssmns c:mgnaea. state: .’k,“” it
I-Qgslamms.‘ arbmzar. or &ourt Sur:h IntEHm: paymsnts Will be’ -SUbpact'ts true up basad ks
upan the' Dsputs Resciudun provigions of the' Intzrcnnne::tmn Agraemems and/orany. - -
sffectiva sofion, ruliing ot detarmination by the FCC, stzts tommisslons,” Ctmgrass. swate
legisiatiures, arbltrator, or court  During this pericd the grevaling Party.in a true up will be
antitied to inerest which wifl be calcutatad at gn annual percartage rate of 2%

Medity Parayraphs 3.7.1 and 2.7.2 to read:

The pravider of ths LIS Two-Way Direct Trunk Transper: or US Entranca Fazllity will -
sharte the cost charged at ths contract transport rate of the LIS Two-Way Direct Trunk
Transport or LIS Entrancs Facility through reiative use factors es follows:
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Bllling Perlod Relative Uss Pactar tar Ralatlve Uss Factor for ELI

U s WEET !

Qctober 1, 1888 to | Fifiy (5Q) % Fifty (50) % - =

June 30, 2000 J

July 1, 2000 (o Beventy (70} % Thiryy (30} %

Dacerrbar 31, 2000 i

Jenuaty 1, 2001 o | Sixty five (B5)% ! Thiny five (35) %

Jiine 30, 2001 [

July 1, 2004 o Fifty {50} % ! ity (S0} %

Decembar 31, 2001 ‘

These percemages are enly effertive for LIS Entrance Faclllias as of the Effective Dates
of the new Intercannestion Agresments sntered o afier June 1, 2000,

Dewle Paragreph 3.7.4
Modify the fIrst senlence in Paragraph 3.10 to read’

Limitation on Liabitty for Payment of Reciprocal Compansation. The Parties’ agreemant ta
ray reciprocal compersation under the Interconnection Agreemerts shall not be
construed ag an egreement 15 pay resiprozal campensation for intemet related traffic aftse
Jun= 30, 2007 or Decamber 31, 2001, gs applicable per Paragraph 3.5, and shall nct be
deemed pto] be an admtssmn of habill‘y o pay such campensaﬁan. I

Modffy Paragmph .:.71 2 tn mad.

A smﬁzmam Agreemen’t wﬂh ras-ﬂc‘ to éx stlng.and
m DécaHber 31; zno1 B !

r-\’ "" a .' ..-'.‘ - ’ - » ,-«\W.Ju‘ 'g:vl; o~
ELI may nct exercise hs px:k and chn:wa nghts to aﬁef nnange “or modify the Swit'c}‘;ed
Ame or MEL charges refatad tn INP provision prior o tha explretion of Pumgraph 3.3.3.

Madml Parayraph 3.12 to read

Cumgr_umssa The Partios: acknowledge znd agrea that they have g legitimate btmng

disputs about whather andfor the ameurts of raciprocal compensation and Switched

Aczess and MEL charges related 10 INF owed to each of them Lnder their prior, existing

and potantial fubure imtersonpection agreemems covering the patied through December
a4, 2004. The terms and renditions cortalned in this Bifing Setfement Agrosment for
Trtemet rafeted baffic as it applies {o retiprocal campensation, the provision of tnmks for
camrying such trafic, and Switchad Accses and MEL charges related ¢ INP do not

raprazant the Parties’ posifish on thess issues and may not ba used by ohe party against

the other party in any forum.” The Parties ggras that this Bliling Setizmant Agreament is

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

e e v DA A0, 2200 TRAPRINRCMIVT doe 5 !
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U S WEBT ar EL| is not a8 concassion that the claims of elthar party ara less or other than
compigtsly mertorious.

Madify the first sentence of Peragreph 3,17 to read:
Exzapt as otherwise provided in this Bllling Setflemant Agresment, any dlaim, contreversy,
or dispute tetwaen ELI and U S WEST, whether sounding in cortract, statute, tert, fravud,

miarepresertation, discrimingtion, ar any cther legal thesry, arising out of the irterpratatian
of this Billing Sstiemem Agreemant, whenever brought, saall be resalved by arbitration,

Add a new Paragraph 24 ta raad:
If EL{ files for, or is inveluntarily the subject of, any fom of Ealnmp:cy, USWESTwill be

refieved of is abligation to pay any intarim comgensation for Internat ratated traffic afier
Jung 30, 2001 or Decamber 31, 2001, a8 appllcable per Paragraph 3.8

Effective Datn
This Amendment shall be deemed sffactive on June 20, 2000,

Furthar Amsndmants.

Except 83 madified hereln, the provisions of the Agreement shall remain [n Wl foree and
affect. Neither the Agrezment nor this Amandment may be further amended or altered
sxsopt by wrinen (nstrumert exacuted bg an authorized represemative of both Partims -

»

zetforth below, in mulliple counterparts, eech of which ia' dédmed an original, bt &1 of - .-
whish shall sanstiuts ona and the same instrument. " o N

Thi Pa}tuzs intending to be legally bound have axecutad Wﬂhr;rppdgant aswﬁw—gam%%%%,

.\....-"_-"-" e el ™ '."Z:-.
- oA

>

Elactric Ligﬁmw Ing ' U S WEST CQmmunFcaﬁAﬁs,' inr':-;

Signatu _¥ Smature
._r.E-' A &m Judy Tinkham

Nama Printed/Typed " Name Printed/Typeg
= Vice PresidentAWEDM
Titla Tite
é:/a\j ale June 12, 2000
Date/ / - Dats
AR 1B, 2000msd/Pathneam MT.do Fage &
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Bmdmg Letter Agreement w1th Qwest dated 7/ 19/01




BINDING LETTER AGREEMENT
July 18, 2001

This binding letier agreement {'Latter Agreement”), entered into on this 19th day
of July, 2001, Is te conflrm a0 understanding by and betwean Electric Ligiiwave,
Inc. ("ELI) and Qwest Corporation ("Qwest”) (hareinafter jointly referrad to as ihe
‘Partles” or singularly as the "Party”) regarding issues and disputes arising from
and rejated to the Partdes busihess relatlonship as of June 30, 2001 . When
executed by bofh Partfes, this document shall be a fully eflective and snforceable
cantract, The Parties acknowledge that in consideration for resclving alt
disputes, known and unknown, ard which are related to {ha subject mattec of this
Latter Agreement and which exist as of June 30, 2001, and it order to esteblish
a good buslness relationship, they have fraely exsculed this Letter Agresmsant,

In order for the Partles to sattle ali cutstanding known and unknown bilting
disputes as of June 30, 2001 betwssn them, the Parties shall make the following
wire transafer payments within 15 calendar days ¢f execution of this Letter
Agresment: {1) Cwest shall make a payment ot $3,000,000; and (2) ELI shall
make a paymant of $3,041,494. The partias will reacive all the outstanding
disputes as detailed in Atachmant 1. Further, 10 settle all outstanding billing
disputes batwesn them, the Parties agree to Issue the necassary billing credits
and to resolve all billing disputes as of June 30, 2001 (i.e. t> bring both Parties
billing account baldnces to zero) as outlined in Attachment 1, The Parties agree
to coordinate the application of payments and creéls made by both Pacties to
ansure the oulstankiing balances on all appropriate biling accaunt numbers
{*BANS") are hrought to zero as cutlined {n Attachment 1. Such bill credits shall
be applled {6 accolnts within the first bliling cycle or as soon as practicable after
sxecution of this Lélter Agreement and shell be complated no later than 83
calendar days folidwing execution of this Latler Agreement.

The Parties agree that the payments and bill credits outiined sbove shall satisly
all claims known géunknown. including Ghwest waiving s claim for amounts pald
in protest of $5,400,000 of awitched access billing through June 30, 2001, and for
the disputes identlfied in Attachment 1,

As detailed In Attachment 2, both Qwest and ELT shaill provide to sach other all
informuation meeairary 1o identify the jurisdiction and originating carrtier for 2
1raffic sent by both parties over alt trunks groups betwesn an EL) switch and @
Qwest ahd office dr tandem. Both parties shall provids all available call records
in sufficient datailgo allow each party to determine the jurisdiction snd Blll the
earriet responsiblé for payment of any terminating locs! or access charges

(" ntercarriar Gompensation";. Both parfies agree to review and develop a
process tn resolvé unidentified call records {ne CPN, blank OCN, ete} ta arive at
appropriale biling methods no lajer than Seplember 30, 2001, The Parties are in
dispute regarding:the actual switched access minutes that ELI can approptistaly
charge to Qwaest, ; While the Parties work together 1o resolve this dispute and
determine ah apprepriate methodology, the Parties agree that Qwast shall pay




5.

EL| $50,000 per mgnth for intralATA, switched access charges, beginning July 1.
20019 8nd continuing each manth therealter mmu%h Septernbar 20, 2001 or
sooner if both Partiés agree upen an apiropriate billing process, Beginhing no
later than Oclobar 1, 2001, Qwest and EU will bilt and pay each mhegr for s

Intercarrier Compen=ation for ferminating locsl or access charges bagsd on
actual call records. | The hilling methadology developed pursuart 1o this
paragraph will deteimine the treatment of call recards which do not have
adequate detalls fof identifying and biling the appropriate carrler. Qwest and ELI
agree to cooperate jon any regulatory cr legal action necessary 1o identify
unidentified call records,

ELl has opted into few interconneelion agreements for Omgan, Utah, and
Washington puraudnt to lettars EL| sant Qwest on May 7, 2001, Qweast agraas to
meet with ELI and fo amand these agreements o be censlstens with the previous
agreement by Septsmber 30, 2001, in ® manner which is mutuaily egresabla to
both Parties, to address ELI's concerns which axist in the currently affactve
imterconnection aj’eements (i.=., the ppted Into agreements).

EL! agrees to notify, within five calendar days after execuling this Latter Agreement,
the Fadaral Communigations Commission ("FCC") that ELI and Qwest have emered

_into settlement diszusdions with the putpose of resolving the existing complaint filed

an April 12, 2001, relaled ta the conversion of existing private line ciceuits to
unbundled natwork elémant pricing under the Accelerated Docket Procedures.
Fuher, the Parties wili work together o present a joint stipulation to raquest that
fhe FGE nat to take sy aclion for a period not to exceed 20 days from the execution
of this Letter Agreemént. During the 60 day pericd following execution of this Letter
Agregmant, tha Pariies will negetiate in good faith the resolution of all issues
concaming the canvarsion of private line circults o usbundled network element
pricing and the develdpment of the apprupriale process for the converaion of private

. fine gircuits in the futula, Funther, Qwast is releasad from any retroactive daims for

monetary refief through June 30, 2001. Qwest and EL! siso agrae to- explore a
private line discount program during this 60-day period, Should the Parties not
reach a mutually agieaabla rasstutizn within 60 days ef tha sigaing of this Latter
Agreement, EL! ie freé to continue pursuing the existing filed tomplaint or ta
impiernent any new complaints In the appiopriate state or federal jurisdiction,
however, any clalms EL| asserts or relief ELI requests in its axisting FCC complaint
or in future complaints must only request reflaf for issues arising after June 30, 2001.

ELl and Qwast agree io implement Tmmediately upon exacution of this Letter
Agreement the escalgﬁon process attached herats 8s Atachment 3.

The parties agree to Lmk togsther in good falth to reduce the principles of this
Letter Agreemant to 8 binding confidential billing seflement egreement within 30
calendar days of its gxecution. The Partles agrae that they have entered into this
Leti=r Agreament aftér cansulting with legal counsal.
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Attachment 1
Billing Disputes

This attachment describéds the disputed issues bet

ween the Partiss w
resolved pursusnt m_tpe-terma end oonditions contained In the Letter Agree
and aze part of the b:]hm_:L aredits and payment amounts described th:rel% -]’-nh"‘nt.m
eredit amounts are estimatas and are subject 10 rhange basad upop what 1s ab

necessary o completelylresolve thess disputes and bri
outlined below, ! bring such baiances to zerp ag

hich are being

1. The disputes haing redoived include, but are not fimited t T
billings to Qwest for the states of Arizena, ldano, Oregcn?t}stgjfx’%%;:mcp‘g?,
These iesues relate, however not solely to, the quantity of intraLATA SWitcl?gd ’
access minutes whlph- have or will be hilled o Qwest by ELI for uaage through June
30, 2001, Tha Parties agrea that thts amount is 56,722,342, This amount is an
estimate and is sub}eét to change based upon what Is necessary to compiataly
rasolve thesa dispuled.

2, The items being resolved include past known disputes for (ocal intarcennection and
other charges to ELI fbr the inveiced amaunts through June 25, 2001. Issues being
resolves relate to, butl are not limited o, assessments of accass charges on local
trunks, LIS BAN’s., Cgliocation, Resais, INF, Administrative Lines. To rasclve this
disputa the Parfles agree to the following. Qwast shall raceive from EL), as part of
ths cash payment descrived in the Letter Agreement, a cash payment of $1,044 484
thus paying all outstahding balances, The Parties sgree that the obligaions sat forth
in this paragraph reqdif\e £LI to pay &l charges for services provided by Qwest
through June 30, 2004.

3. As pant of the resolution of disputes, ELI agrees to walve all claims known and
urknown for reciprocal compensation and diress runk transzon and related charges
fram Qwast for usage through June 30, 2001 for sll states. As part of the resolution
of disputas the Parties agree as follows: (1) ELl agrees for the stale of Utah, to credit
Quest $278,796: {2) EL| agrees for the siates of Arizona, Idaho, Oregon, Uiah and
Washington, 1o credit Qwest's account in the amount of $2.513.533; and {3) Qwast

. agreas 10 pay ELI $2/500.000. The credit amounts are estimated and are subjectto
change ragarding whaYis necsssery tiisiiaiimsolve these dispules and bring
the reciprocal compensation biliing from EL! to Qwest to zem,




Atachment 2
Biiling Information Exchange

Qwest will provide thae foliowing information to ELIL to facliitate resolution of the correct
billing of intercarrier Compensation for trofflc exchanges between the Parties' networks
on a going forward basts.

1.

Qwest wifi provide to ELI no later than August 15, 2001 a copy of the most recent
month's TUT or equivalent reports showing that month's usage data for he
states of Qregon, Utah, Idaho, YWashington and Arizana, including all available
<call detall records relatad to that month's uaage,

Qwest will provide {o EL] no latar than August 15, 2001 call detail records and
any other supporting Information used by Qwest to caiculate the ILEC additive.
The ILEC additive is vead by Gwest to approximate the number of minutes it
carmies in its role as designated carrier for other ILECs.

GQwest will provide te ELI, on an ongoing basis, with the inltial reports beglnning
no latar than August 15, 2001, available call detall recgrds for originating
wiraless and CTLEC traffic that terminates to ELL

Both parties agree to review and develop a process {o (esolve unidentified call
racords (ho CPN, blank DCN, etc..) to arrive at appropriate billing methods, ro
Iater than August 15, 2001, if elther party is not provided complets call records
trom originating canler, or agreement betwaen the parties cannot be reached,
this traffic will be excluded from compensation methods. Qwest and ELl agree o
cooperata on any regulatory ar legal action nscessary {0 identify unidentified call

records related ta third parties.




Attachment 3
Escalation Process

The Perties wish 10 develop & business-to-business relationship and agree 0 establish tha
following binding sscalation process lo rssalve any and all business issues thm may arise bstween
them. The escalation process i3 e following:

LEVEL 1 Dirsctars (or designamed op) 10 buxiness days
LBVELZ Vice Prasidenufenior Vice Prasidents {or dmignated rep) 16 buviness days
LEVEL3 Businegs Unk Presidents (or designated rep) 10 businesy dayz
LEVEL 4 1f » digputs jy notresdived inLevels 1.

through 3, either perty muy rekert o the

togulatary or legal process.

The Panies agree, subject to any subsequent wrines agresment between the Partios, to: (1)
utllize the established eechlation procsss and time frames 1o resalve such disputes; (2) commit the time,

resgurees and goud faith necessary (0 meenlngful dispute resolution; (3) not proceed 10 2 higher Jevel
of dispute resoluton unil either & response is received or expication of the dme frame for the prior
Jevel of dispute resoluticn; (4) grant 1o ono another, at the request of the other Party, one reasonable
extension of time in the disputs regoluwion process nst to excsed 10 business days; and (5} completa
Lavels §, 2, snd 3 of dispute resolution before secking resslution duough regulamry processes,
artitzation or the courts.

By no later than Aususl.J 1, the Parsies agree to identify apd eazalogue all open issiies and until
such time, the Parles agree to refrain from pussuing any additional disputes through 1he legal and
regulatery process.
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Internetwork Calling Name Delivery Service
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RECEIVED
FENNEMORE CRAIG
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Direct Phone: (602) 916-5421 Eﬁéﬁ”’ N TROL
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SUITE 2800

PHOENIX, ARIZONA 85012-2513
PHONE: (602) 318-5000
FAX: (602)%16-5599

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
Intemnetwork Calling Name Delivery Service Agreement as an
Amendment to the Interconnection Agrcement with Allegiance Telecom
of Arizona, Inc.

Dear Madam or Sir:

Pursuant ta Section 252(e)(2) of the Telecormmunications 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 Anzona, Inc. (“Allegiance’™)
as an Amendment for filing with and approval by the Arizona Corporation Commission
(“Commission™. ‘Ihe Arizona Corporation Commission approved the underlying Agreement
betweer. © e wwd Alzglane s oo Mearch £4, 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 bave 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 simitar ancillary service agreements involving as those
identified by Ms. Kalleberg.



mailto:laerg@tclaw.com

FENNEMORE CRAIG

Docket Control
December 10, 2002
Page 2

Qwest has applied a very broad standard to determine whether any provision has a
relationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether
provisions meeting this broad standard are still effective today and have not been terminated or
superseded by agreement, commission order, or otherwise.  The agreement attached to this
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove
one issue of contention between itself and Staff in the pending 252(¢) docket and to remove any.
ongolng 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
sugpested 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 orderts 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
w%/

Timothy Berg )

Enclosures

1423452.1/67817.179
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INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT
{YICNAM SERVICE™}
Thie Agreement is enlered inlo between U 5 WEST Cammﬁnir:ations, Inc., @ Colorado comporation

(hereinafier rafemed tc as "USWC'), and Allegiance Telecom of Arizona, Inc. {"ALLEGIANCEY). The
service(s) described in this Agreement shall be periormed in the State(s) of Arizona.

, WHER.;AS USWC provides intrastate, basic local exchange telephone services such as Intemetwark

Calling Name Delivery Service (hereinafter “ICNAM" service), o subscrivers in the foliowing staies:
Arizoha, Colorade, Idaha, lows, Minnesata, Montana, Nebraska, New. Mexico, North Dakotz, Oregan,
Seuth Dakota, Utah, Washingtor, and Wyoming; and

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

. NOW sH:RErDR_ in consideration of the: mutual promises contained herein, USWC and ALLEGIANCE

agree as follnws

SECTfON 1, DEFINITIONS

A Subscribers mean end users of ALLEGIANCE's izlecommunicalions services who wish to have
. callers identified prior to answering talls.

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

C. 'IONAM service is a USWC service that allows ALLEGIANCE to query USWC's ICNAM database
and secure the listed name information for the requested tejephone number {calfing number), in
order to' defiver that information to ALLEGIANCE's subscribers,

D. . ICNAM database is the USWC database which contains current listed name data by working

A . ielephone number served or administered by USWC, including listed name data provided by other
.kx:al ‘exchange camiers participating in the Calling Name Defivery Serw::e arrangement.

m

' Senuce Cantrol Pomt (scp) is a controf point in an SS7 network

F. Service Point 18P) is an 887 network interface element capable of inifiaing and/or temminafing
- §57 Méssages. -SFs may be.end offices, access tandem switches, operator sefvice systems,
database maragers. or other SPs.

G. Sefvice Switching Point (SS. is the software capabiiity within an SP and the SSP provides the
SP with the SS7 massage preparaion/interpretation capability, plus SS7 transmission/reception
access abilfy. '

March 7, 2D00Mthd/iuileglanceazfiensm.doc . Page
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~ Signaling Transfer Point (STP) is the point where ALLEGIANCE interconnecis with {JSWC's S57

network. In order to connect o USWC’s 8S7 netwark, ALLEGIANCE or other third party mmaung
ALLEGIANCE's ICNAM queries must connezt with a USWC STP in order to connect to USWCs

SCP.

SECTION 2. DESCRIPTION

A,

Urde: 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 stored

in the USWC ICNAM database. The efiect being that the called party subscriber can identify the

calling party listed name prior lo recelving the call, excapt in these cases where the calfing party
subscriber has its ICNAM information biocked.

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

The ICNAM service previded under this Agreement shall include the database dip and transpon
from USWC'’s regional STP to USWC's SCP where the daiabase is located. Transpor: from
ALLEGIANCE's network fo USWC’s local 5T is provided via A-Links which are describad and
priced in the Interconnaction Agreement between ALLEGIANCE and USWC. Transport from
USWC's lozal STP to USWC's regional- STP is not included as a part of this Agreement, nor in the
pricing for the ICNAM service provided under this Agreemenl. In the event that transpart from
USWC's local STP to USWC's regional STF is added 1o the ICNAM pricing provided hereuntier,
USWC will provzde sixty {60} days prior written nonce of any resultmg change in the pricing for the

~1CNAM service,

SECTION 3. TERM OF AGREEMENT

This Agreement arises ouf of an interconnection Agreement beiwesn the Partias which was approved by -
the Corporation Commission in the state of Arizona. This Agreement shall become effective upan the
latest signature date,- and shall terminate at the same time as the said (nterconnection Agresment,
Provided, however, either Party may tennmaie this Agreement upon thirty (30) days prior written nofice to
the otber :

-~

SECTION 4. RESPONSIBILITIES OF THE PARTIES .

A Upon gueres by ALLEGIANCE's end users, USWC will provide ICNAM xnformat:on 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 conforming to the American Nafiona! Standards
Institute's (ANSI) approved standards for SS7 protocol and per specification standard documents
identifiec in Exhibit B. ALLEGIANCE acknewledges that transmission in said protocal is necessary

March 7, ZUDMhdlalhgnancwlcnamdoc Page 2
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for USWC o provision its ICNAM services. ALLEGIANCE will adhere fo other applicable
standards, which inciude Bellcore specifications defining service applications, message types and
jarmats. USWC reserves the right to modify its network pursuant fo other specification siandards
that may become necessary fo meet the prevaiing demands within the United States
telecommunications industry. All such changes shall be anncuncad in advance and coordinated
with ALLEGIANCE.

Al queries fo USWC's ICNAM database shall use a3 subsystem number (hn designation of
application) value of 250 with a translation type value of 5. ALLEGIANCE acknowledges that such
subsystem number and transtation type values arz necessary for USWC to properly process
gueries to USWC'’s ICNAM database.

ALLEGIANCE acknowiedges and agrees that SS7 netwark overload due to extraordinary volumes
of gueries and/or other SS7 network messages can and ‘will have a defrimenial effect on the
perforrnance of USWC's SS7 network. ALLEGIANCE further agrees that USWC, in its sole
discretion, shall employ certain avlomatic and/or manual overload. controls within USWC 357
network to sa{eguard against any detimental efiects. USWGC shall report to ALLEGIANCE any
instances where overload controls are invoked due to ALLEGIANCE's SS7 network, and
ALLEGIANCE agrees in such cases to take immediate corrective actions as necessary to cure the
conditions causing the overisad situation,

ALLEGIANCE agrees io comply, af its own expense, with the provision of all state, local and
federal laws, reguiations, ordinances, requirements and codes which are appicable to the
periormance of the services hereunder which include the satisfaction of all tax and other
governmentally imposed responsibilies as @ Local Exchange Carmier cusiomer, Induding but not
imited to, payment of federal, state, or local sales use, excise, or other taxes or tax-like fees,
imposed on or with respect to USWC's Caller Name Services and ALLEGIANCE's subscriber
services (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 retumns or reports relating to such Taxes, and pay or remit all such Taxes
and other ffams to the appropriate taxing authority.

USWC shall exersise best efforts to provide ALLEGIANCE accurate and complete (CNAM
information. USWC does not warran! or guaranize the comeciness 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 Kiabilty for system
outage or inaccessibility or for losses arising from the authorized use of the ICNAM dala by
ALLEGIANCE.

ALLEGIANCE must armange ils Calling Party Number based services in such a rmanner that when
a calling party requests privacy, ALLEGIANCE will not reveal that caller's name or number to the -
celled party (ALLEGIANCE's end wser). ALLEGIANCE will comply with all Federal
Communications Commission guidefines and, if applicable, the appropriaie stata Commission
rules, with regard tc honoring the privacy indicator. ALLEGIANCE agrees to indemnify and hold

March 7, 2000abd/alleglantaeaz/icnam.doc - Paoe 3
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USWC hammless for any claims. by third pariies resuiting from ALLEGIANCE's failure to comply
with this provision.

SECTION 5. OWNERSHIP OF ICNAM INFORMATION

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

SECTION 6. PROVISION OF ICNAM SERVICES

A USWC services shell be provided in accordance with the termis and conditions of this Agreement.

B. If at any ime during the temm of this Agreement a tariii for ICNAM service becomes effactive, the
tariif and all terms and eonditians,- -including all rates, will supersede this Agreement.

SECTION 7. CHARGES AND PAYMENT -

A, ALLEGIANCE agrees to pay USWC for each and every query initiated into UaWL':‘s ICNAM
database for any information at the rate of §. 016 per query, whether or not any information is
actually provided.

8. ICNAM rates will be billed to ALLEGIANCE monthly by USWC for the previous month.
ALLEGIANCE agrees 1o pay the bill within thirty (30} days of the bill date. ! payment is not
raceived within thirty (30) Cavs of thz kil éate, ALLEGIANCE sgrees fo pay a late charge of ore

and cng half perceni (1 1/2 %} per month, or Hhe maxsrun pemen age allowed by law, whichever
is iowar on the unpaid balance.

SECTION 8. LiM{TATiON OF LIABILITY

Under ne circumstances shall either party be liable to the ofher for any indirect, incidental, special, or
consequential damages, including but not fimited to, loss of business, loss of use, or loss of profits which
arise in any way, in whole or in part, as a result of any action, eror, mistake, or omission, whether or not
negligence on the part of either party occurs. One party’s fiability 1o the other party for direct, actual
damages shall not exceed the amount required o correct the eror, mistake, or ormssron under this
Agreement

SECTION 9. INDEMNIFICATION

To.the extent not prohibited by law, each party shall indemnify and hoid harmiess the other party, its
officers, agents and employees from and against any Joss, cost, claim, actions, damages or expense
(including attomey fees), brought by @ person not a party under this Agreement which refates o o arises -
out of the negiigent or intentional acts, erors or omissions of the indemnifying party in connection with
action or inaction under this Agreement. Notwithstanding the foregoing, it is understond that USWC shall
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not be liable under any theory whatsoever fo ALLEGIANCE's end users on account of any ermors,
ormissions, deficiencies, or defects in the information provided pursuant to this Agreement.

SECTION 10. LAWFULNESS OF AGREEMENT

This Agreement and the parties' actions under this Agr ament shall comply with al 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 junsdlcuon detarmines that this Agreement, or a provision of
this Agreement, is unlawful, this Agreement, or that provision of this Agreement to the extent it is unlawful,
shall terminale. If @ pravision of this Agreement is so ferminated but the parties legally, commercially, anc
Dbracticably can confinue this Agreement without the terminated provision, the remainder of this Agreement
shall continue in effect. ' :

SECTICN 11. FORCE MAJEURE

Neither paryy shall be held resprm:sml'a for any delay in pefiomnance or failure o perfarmn under this
Agreement if such delay is caused by fires, strikes or other labor disputes, embargoes, explosion, power
blackout, war, civil disturbance, governmantal requtrﬂrnenis acts of God, or other causes bayond iis
control rendering performance impossible or commercially impracticable: If such contingency occurs, this
Agreement wilt be suspended for the duration of the delaying cause and shail be resumed orice the
deleying cause cesses, provided such cause cces not exist bayond 180 days, in which case, this
Agreement, al the option of the injured party, shall be de=med terminated,

T

SECTION 12, DISPUTE RESOLUTION

Ofher than those claims over which a regulatory agency has exclusive jurisdiction, all disputes betwean the
Parfies shall be resoived by arbitraion in accomdance with the then curenl nies of the American
Artitaton Assccietion. The arcivadon shall be conducted by a single aritrator engaged in the practics of

law. The arbitrator's decision and award shall -2 final and binding and may be enfered in any court with
prsscicr A

. SECTION 13. NOTICES.

Al notices required by or relating fo this Agreement shall be in writing and shall be sent to the Paries 1o
this Agreement at their addresses set forih below, unless the same is changed from tme ta time, in which
event each party shall notify the ofher in writing of such change. All such nofices shall be deemed duly
given i maijled, postage prepaid, and directed to the addresses lhen prevailing. If any questions arise
about dates of nohces, postmark dales control. .
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Allegiance Telecom of Arizona, Inc. U 5 WEST Communications, Inc.

Robert McCaustand Elizabeth Stamp

VP Regulatory Direcior ~ Inferconnest Negotiations
1950 North Stemmons Freeway, Suite 3026 ' 1801 Californiz St., Rm 2410
Datllas, TX 75207 : Denver, CO 80202

SECTION 14. ASSIGNMENT

ALLEGIANCE may not assign this Agroement to & third party without the prior writien consen! of USWS. A
change in control, defined as a change in a party's controlling inlerest, whather by acqu;s:bon of voling
stock, rracwpt of profits or otherwise, shall be deemed an assignment.

SECTION 15, SEVERABILITY

If any provision of the Agreement is determined by a court of competent jurisdiction to be ‘invalid or
unenforceable, .such determination shall nol affect the validity or enforceability or any other part or
provisicn of this Agreement. : .

' SECTION 18, NON-WAIVER

No course of dealing or failure-of a parly to enforce strictly any term, right, ohhgaman of provision of this
Agresment of o exersise any option provided hereuhder 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
pmduct beyond the term of this Agreement imespective of the outcome. Notwithstanding any other
provision of this Agreement, USWC resarves the right to discontinue the ICNAM service herein if i incoming . -
calls are so excessive as detemnined by USWC that the ICNAM- databasn cannot operate in a quality
manner. . : 4

SECTION 18, GOVERNING LAW

This Agreement and the obligalions of the’ parties. hereunder shall be construed snd govemed in
accordance with the laws of the State in which services are provided under this Agraement.

SECTION 19. ENTIRE AGREEMENT

This Agreement contains the enfire expression of the 'parﬁes’ bargain. No other documents or ‘
communications may be refied upon in interpreting this Agreement

IN WITNESS WHE—ZREOF each of the Parties has caused this Agreement 1o be duly executed for and on
its behalf on the day and year indzcuted below:

Mareh 7, 20004bd/allegianceaz/icnam doc . Page 6
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ALLEGIANCE Telecom of Arizona, Inc.

SIGNATURE — Rabert W. McCausland

Vice-Prasident - Raauiatdw
TITLE

3-15-0@
DATE

March 7, 2D00R milépianceazicnam. doc
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EXHIBIT A

INFORMATION TO BE PROVIDED

In response to queries properly received at USWC's databases, USWC will provide the following
information that relates to the calling telephone number (where the infortnation is actually available in
USWC's database(s) and the delivery thereof is not blocked ar otherwise limited by the end "User, calling
party or other appropriate request). ALLEGIANCE is responsidle for properly. and accurately launching
and transmitling the query from its serving office 1o the USWC database(s). g

Information:

1. Listed Name of the Caliing Party

March 7. 2000ibd/a legianceaz/icnam.doz Page 8
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EXHIBIT 8

SPECIFICATIONS AND STANDARDS

lsstiing Organization
A Bellcore-SS7 Speciiication

B. ANSI-S57 Specifications
-Message Transfer Part .
-Signafing Connection Confro! Part
-Transaction Capabilities Application Part

C. Belicors-CLASS Caliing Name Delivery
Genetic Requirements :

D. Bellcore-CCS Netwark Interface Specifications

March 7, 2000/bd/alisplancesa/enam. doc
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| 22. Allegiance
Directory Ass1stance Agreement with US West
dated 6/29/00.
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FENNEMORE CRAIG RECEIVED
A PROFESSIONAL CORPORATION
00 MAY 23 ALl 57
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Direc! Phone: {602} 916-5421 “r - AN m@ TUCSON,
Diract Fax: {802) 916-5621 Alﬁg{??i:: | JRCHINCOLN, NE
therg@fclaw.com 0 3003 NORTH CENTRAL AVENUE

SUITE 2600

PHOENIX, ARIZONA 85012-2913
PHONE: {602)946-5000
FAX: {502)916-5699

May 23, 2003
BY HAND DELIVERY

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

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

Dear Madam or Sir:

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

This and 12 other amendments that .we are filing today have been part of the
‘documentation in the investigation into Qwest’s compliance Section 252(¢). 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 ber February 21, 2003 téstimony Commission witness Marta Kalleberg identified two

of the 12 amendments being filed today. Qwest has identified and is filing today ancther ten

amendments that are substantially similar ancillary serviee 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

AR e e
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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 fling 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(¢) docket and to remove any
ongoing issue relating to these amendments from that docket and the 271 docket before this
Commission or the FCC.

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

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

Dlease contact me at (602) $16-5421 if you have any questions concerning the enclosed.
Thank you for your assistance in this matter.

. Sincerely,
FENNEMORE CRAIG
Timothy Berg

Enelosures
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DIRECTORY ASSISTANCE AGREEMENT

This Directory Assistance Agreement (‘Agreement”) is made and entered into by and
between U § WEST Communications, inc. (“USWC"®) and Allegiance Telecom of Arizona, Ing,
(“Aliegiance”). This Agreement may refer to Allegiance or to USWG as a Party ("Party") to this
Agreement. The Directory Assistance service(s) provided in this Agreement {the "Services")
will be delivered in the state of Arizona. ;

WHEREAS, USWC desires to provide the Services as described herein.

NOW THEREFORE, in consideration of the promises, mutual covenants, and agreements
contained herein, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows: )

1. SCOPE OF AGREEMENT

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

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

1.1.2 National Directory Assistance Setvice - Permits Alleéiance’s end users to receive
listings for the entire United States database. '

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

1.1.4 Directory Assistance Call Completion Service - Permits Alleg;ance s end users to
connect to the requested local or intral ATA telephone number directly, where

availabie, without having to dial another call, using the USWC intralATA toll
network. Call Completion is not available in the states of Iowa. Montana,
Nebraska, South Dakota and VWyoming.

1.1.5 Directory Assistance Call Completion Link Service - Permits Allegiance's end
, user to connect to the requested interLATA telephone number directly, where
available, without having fo dial anather call. USWC will retumn the end user to
Allegiance for completion. Call Completion Link is not available in the states of

iowa, Montana, Nebraska, South Dakota and VWyoming.

May 18, 2000/kmd/AllegianceAZDA.doc Page 4
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2, TERMS AND CONDITIONS

2.1 Allegiance elects to receive the following Directory Assistance service options:
Local Directory Assistance Y :
National Direttory Assistance V4
Branding
Direciory Assistance Call Completion
Directory Assistance Call Completion Link

22  Allegiance will complete the ‘USWC _Operator Services/Directory Assistance
Questionnaire _for Local Service Providers” to request Services, and Allegiance
represents that the information completed is true and correct to the best of its
knowledge and belief.

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

24  USWC will provide access to the Services via dedicated multi-frequency (MF} operater
service trunks purchased from USWC or provided by Allegiance. These: operator
service trunks will be connected directly to USWC's Directory Assistance host switeh or
directly fo @ remote Directory Assistance switch via the trunk side. Allegiance will be
required to order or provide an operator service trunk for each NPA served.

2.5 USWC will provide and maintain the equipment and personnel necessary to perform the
Directory Assistance services specified in this Agreement. Allegiance will provide and
maintain the equipment, faciliiies, lines and materials necessary to connedt 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 Pubilic Utilities Commission in the state of Arizona. This
Agreement will become sffective upon (atest signature date, and will terminate at the
same time as the said interconnection Agreement.

4, RATE ELEMENTS

4.1 The foliowing per call rate is appiicable 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, 2000/kmd/AllegianceAZDA doc . Page 2
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4.2

4.3

5.1

5.2

5.3

6.1

A non-recurring charge for studio set-up and recording will apply. The non-recurring
studiofrecording charge will be assessed each time the brand message is changed. The
non-recurring charge to load the switches will be assessed each time there is any type
of change o the switch. (CLECs offering service in more than one state will be
assessed a one time only non-recurring charge for studio set-up and recording.) The
non-recurring charge(s) must be paid prior lo commencement of Service.

Branding — Studio Set-up and Record Brand: | $10,500.00
-] {includes both front-end and back-end Brand)

Branding — Load brand into Switch: (Per | $175.00
Switch}

A per call rate for Directory Assistance Call Completion and Directory Assistance Call
Completion Link will be applicable. Additional charges for USWC iIntraL ATA Toll
services also apply for completed intral ATA toll calls. Additional charges for mterLATA

. may apply from the interl ATA toll carner

Directory Assistance Calt Completion - | 8.06

Directory Assistance Call Completion Link $.085

BILLING

-USWC will track and bill Allegiance on. a monthly basis for the number of calls placed to |

USWC's Diractory Assisiance s=rvice Dy Allagiznce’s end users. USWC will also track
and bill monthly the number of Call Compietion requests.

For purposes of determining when Allegiance is obligated to pay the per call rate, the

" call will be deemed made and - Allegiance will be obligated to pay when the call is

answered. An end user may request and receive no more than two telephone numbers
per Directory Assistance call. USWC will not credit, rebate or waive the per call charge
due to any failure to provide a telephone number, or due to any incorrect information.

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

PAYMENT

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

May 18, 2000/kmd/Allegiance AZDA doC Page 3
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Unless prohibited by law, any amount due and not paid by the due date stated above
will be subject 1o a late charge egual to either i) 0.03 percent per day compounded daily
for the number of caiendar days from the payment due date to and including, the date of
payment, that would 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 billing,
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 1o resolve and settle the dispute prior to inttiating 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
disciosure, which a Party 1o this Agreement may furnish to the other Party or has
furnished in contemplation of this Agreement 1o such other Party. Each Party agrees (1)
to treat all such Confidential Information strictly as confidential and (2) to use such
Confidential Information only for purposes of performance under this Agreement or for
related purposes. ‘ 1

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 1z, ¢f i ceanaciicn with any proceeding before any federal, state, or local

gdvernmental agency or court with appropriate jusisdiction, or to any person properly
seeking discovery before any such agency or court. The Parlies' obligations under. this
Section shall continue for one (1) year following termination or expiration of this
Agreament.

FORCE MAJEURE

With the exceptim of. payment of charges due under this Agreement, a Party shall be
excused from performance if its performance is prevented by acts ot events beyond the
Party's reasonable control, including but not limited to, severe weather and storms;
earthquakes or other natural occurrences; strikes or other labor unrest; power failures;
computer failures; nuclear or other civil or military emergencies; or acts of legisiative,
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




10.

1.

11.2

12.

Aliegiance, AND Allegiance’S SOLE AND ONLY REMEDY FOR ANY DAMAGES
ARISING IN CONNECTION WITH THE SERVICES AND THIS AGREEMENT SHALL
BE A REFUND TO Allegiance OF THE AMOUNT OF THE CHARGES BILLED AND
PAID BY Allegiance TO USWC FOR FAILED OR DEFECTIVE SERVICES. UNDER NO
CIRCUMSTANCES OR THEORY, WHETHER BREACH OF AGREEMENT, PRODUCT
LIABILITY, TORT, OR OTHERWISE, SHALL USWC BE LIABLE FOR LOSS OF
REVENUE, LOSS OF PROFIT, CONSEQUENTIAL DAMAGES, INDIRECT DAMAGES
OR INCIDENTAL DAMAGES, AND ANY CLAIM FOR DIRECT DAMAGES SHALL BE
LIMITED AS SET FORTH ABOVE. UNDER NO CIRCUMSTANCES SHALL USWC
EVER BE LIABLE TO Allegiance'S END USERS FOR ANY DAMAGES WHATSOEVER.

INDEMNIFICATION

Each Party to this Agreement hereby indemnifies and holds harmless the other Party
with respect to any third-party claims, lawsuits, damages or court actions arising from
performance under this Agreement to the extent that the indemnifying Party is liable or
responsible for said third-party claims, losses, damages, or court actions. Allegiance is
indemnifying USWC from any claim made against it by a Allegiance end user on
account of Allegiance's end user's use or attempted use of the Directoty Assistance
service. Whenever any claim shall arise for indemnification hereunder, the Party

“ enfifled to indemnification shall promptly notify the other Party of the claim and, when

known, the facts constituting the basis for such claim. In the event thal one Party to this
Agreement disputes the other Party's right to indemnification hereunder, the Party
disputing indemnification shall pramptly notify the other Party of the factual basis for
disputing indemnification. Indemnification shall include, but is not fimited to, costs and

attorneys' fees,
LAWFULNESS OF AGREEMENT

This Agreement and the Parlies' actions under this Agreement shall comply with all
applicable federal, state, and local laws, rules, regulations, court orders, ar?
governmertal agency orders. This Agreement shzll only be effective when mandatory
regulatory fifing requirements are met, if applicable. I a court or a governmental agency
with proper jurisdiction determines that this Agreement, or a provision of this Agreement,
is unlawful, this Agreement, ar that provision of this Agreement shall terminate an
writlen notice to Allegiance 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 s
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17.

DEFAULT

'f a Party defaulls in the performance of any substantial obligation herein, and such
default continues, uncured and uncorrecied, for thirty (30) days after written notice to
cure or correct such default, then the non-defaulting Party may immediately terminate
this Agreement. Subject to Section 9 (Limitation of Liability) above, the non-defautting
Party may also pursue other permitted remedies by arbitration as set forth abowve.

SUCCESSORS, ASSIGNMENT .

This Agreement binds the Parties, their successors, and their assigns. Either Party may .
assign #s rights and delepate its duties under this Agreement with the express, written
permission of the other Party, which permission shall not unreasonably be withheld:;
provided, however, that USWC may assign its rights and delegate its duties under this
Agreement to its parent, its subsidiaries, or its affiliates without prior, written permission.

AMENDMENTS TO AGREEMENT

The Parties may by mutual agreement and executicn of & writien amendment ic this
Agreement amend, maodify, or add to the provisions of this Agreement.

NOTICES
All notices required or appropriate in connection with this Agreement shall be in writing

and shall be deemed effective and given upon deposit in the United States Mail, postage
pre-paid, addressed as follows: ’

Allegiance USWe
Robert McCausland Director - interconnection Compliance

- 1950 North Stemmons Freeway,Suite 3026 1801 California Street, Suite 2410

Dallas, TX 75207 Denver, CO 80202

Copy to:

U S WEST Law Department
‘General Counset - Interconniection
1801 Califomia Street, Suite 4800
Denver, CO BD2D2

May 18, 2000/kmd/AllegianceAZDA.doc Page &
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18.  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 obhgat:ons of the Parties
regardmg any of the provisions in this Agreement.

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

Allegiance Telecom of Arizona, Inc.

@m).ﬁ%ffwx-v&.

Gt D inlodosd

Name Printed/Typed

\/ 1of (\’Q )CM:LE rC\_

Title

b[20[90
Date |

May 18, 2000fkmd/AliegianceAZDA.doc
CDS-000518-0104/y

1 S WEST Communications, Inc.

re

s lemio A%unn?_r

Name Printed/Typed

o
Thle

&2/ o0

Date

Page-7
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SETTLEMENT AGREEMENT AND RELEASE
PURPOSE OF AGREEMENT

This Betlament Agreemeny and Release (bereafier "Setleruent Agreement’) is entered inw as
of this g ~day of Sy, 2000, by and berwern Quust Corporation, farmerly knewn as Qwest, snd
its subsiisriag, sgeuni, affliates, empluye.s principais, afficers, directors, mcooescry ad sasigns,
(hereafter “Qwent™), and Global Czossing Local Servicer, nc., Glabal Crosting Telcansgerent,
and subs diaries (hersafter “Globel Crowing™) (ogetber the “Purtica™) to sffiect & complete pnd finel
settismnent of ¢ff dirpury, claims ar cavses of action existing betwesn Qwest and Globsl Croxsing s
st forth herein.

DESCRIPTION OF DISPUTE

Ot March 1, 2000, Global Crossing submine to Quent s request for comyersicn of certaia resele
m.mummmgmmwwmﬂymmn
?&@mmwwmw Croasing to Qweat cu March 10, 2000 and Agril

Qurest intains that an amendmant to Jlobal Crossing’s nwercomection sgreaments with Qwest
is neesssary @ convart redake servics offcrings w UNE-P, Global Crossing msinteins that o

Although labal Ciossing cartinues té e itsin it oo sriendment ix mecesamry t convert rimale
servics atferings bm-ﬂ.hMuhwbﬂ_zunﬁ&mhMﬁﬂlmmu:m
extcqtabls smendmant o the Bnerecansstion agreczents betwwen the Partiey govemming the mtey,
terms and conditions fir UNB-P (the “Auwcudraent) ™

(x) Wwemcmmmtﬁdmdeﬁ:unwuuiuw charpss
UNE-P (x5 that UNE-P is defined in the-Amendment) umu
GMMMMB.MIB'MAF“IS\M(&..MMM
be spplicabls for ~Affecizd Lines ratvosctive 1o April 1S, 2000, Thess rxtod shall
cunﬂm.:g:ﬂba.ummqwmnahhm-méfh md
nymmn‘p,u}ods.dumt; except 84 otherwisze providad

S e vima




10.

Amenament.  In additicn, Qwest shafl not :nllu.‘.im:rs@mdm access charges
from interorobange camiers with revpeet (o 4COIE STVICSY pz:u-w.dad_md:c Aﬁmnd
Lhm.mnudwwm]ls,zmo.mﬁzmdmmmmgmdnd-fm
mmmmhq;)mmummdamowmmamzy cradn‘cqmlmm
hundred seventeen thovsand fve hundred eighty-five dollacy (3517,535) with respect 1o
e Affeced Linea for the period prior ® July 1, 2000 7ud & manthly credit equal ta five
hundred thirty-thre= thousand ‘sight lmdred faty-seven dollay (£533,847) for the period
sfter July 1, 2000, as mur= fully sct farth on Exhibit A tonexed beveto.

®)  In addition, Qwest shall provide & switched soomss credit mad & prefixred interexchange

wﬁcchnw:ﬂl@uﬁiz(wﬂmﬁwty.&s‘m&_ndﬂmmommh

"2 amount equal w five hondred twenty-for thowsesd ¢ix hundred fifty-five dollars
(3524,655) with yespecs b the Affected Lines for the period April 15, 2000 twoogh
September 15, 2000. The Access Credit shall be provided by Qurcst a2 the sampletion of
the next full Qwest billing cyvie that fllgws execution of this Settiement Agrvemens.

g e Jpecrunls for Subsennwnt UNE-F Reqy A: Notwithrading saytiring
1o the cantexry ix the interoormection agresments Global Croming and Qwest, Global
Crossing wnd Qwest agree 0 wutk in good fith, on all {ssuns, melnding, if necmaxry, extending
smndard provisioning intevals if Glabal Cromsing srders and/or projects arders for more then
Two Thousand {(2000) UNE-P tines in sy cae mauth in ety one sate, The Parties agres that tris
provizioa spplics oxly to those. UNE-P onden placed, or projectsd to be placed, using IMA.
y Jlstices noervals fo DR ere [N E-¥ [Resty tor liex Chreuits Nan-IMA
gréers),  Norwitbsumdiag nything to the somrwry I the merconnection agreements
Glabal Crossing sad Qurest, in the event the Particy saticipete significant delxy past noetesl
intervils doe t high volumes 2 et isnacs, Globel Croszing snd Qwest shall sgres vpen an
appropiste soplementation schedule for NE-P auders placed mumually for design circuits. Tha
effeutive billing date fo: such arders shail ba the fax day following the soended inteeml,
notwithstomding the rmdunenindon schedele agreed to by the Partiea, '

For and in considerstiog of coe dollar (31.00) xid other peod and veiuskis
consideration, Global Croxsing releases, saquits, end forever discharges Qwest from iy amounts
awcd &3 & result of the Dispatte described in this Setilement Agresment and for of] claims,
demanda, causes of wtion, ol lishility, of ary kol o pahes whntsorver, inclodung sttotney foes
and costy, whether known ar unknown, squitsble ar logal, srising frem mxy of he slisprdans
formiing the basis of the Disputs. Fer end in cousidertion of oo dollar (X1.00) snd ather guod
wd vainable considerstinn, Qwest relesses, aceuits, and forevey discharges Global Cromeing from
any and all claims, domiends, cansas of sctian and labiliry of ey kind or nstore whatssever,

iy

wmienowa, equinble or legal, srixing from ay of tha allegations forming the beais of the Dirpute.
Genersl Tareas and Conditions

Compropmiss. The Partics agrec that this Semtlement Agresment iy the compramize of dzputed
g ualiquidated claima md that peymenr by Qwent ia sot an adenivxion of Lsbility” or
wroagdoing end that reeipt of psyonent by Global Crossing is not w concession that the cliims of
cither party are less or other than completmly meritorious,




Eximtipg. #nd Funurs Damegss. 3 )
uneerminty, expease, 20d delsy of potsnal Utgaton, the amounts paid md reseived purguee v

The Purder undecstsnd and sgres thar, n ardex o avoid the

the wrms of this Serdament Agresmient ara given and acespted not only for damages thal ke now
teowes 1 exigt, but slgo for any dzmages thas mury acise o develop I the funwe md which anc
Wywmmmmmmcgnﬁmmmmmm of %e Diwue deeeribed
in his Settlement Agrsement provided, hoveves, that the Partiss do not hereby wiive the right w0
aamwwwuﬂﬂﬁmmwmmmwmdw&mmpm.

14,

7.

Authorizasion, The Putics covermnt sod repraseyt that they are.fully authorized to eter fago sand
expe it thiz Senjemnen Agraanront. :

Eaxgytivn. This Sevlemem Agreement miy be cxeeued n. oo ot mars coumTpeY
which skall be deomed mn origiosl, but 81l of which together conetituns oo and ¢
ISt binding on e Parties, s oon ad the mne

Entip. Amtsement. The Parties aclmowledge thar no promise, indusceoent wr sgrecmyens
mmmmmeMWsSﬂﬁmAmu;ﬁwwﬁ
ﬁmm bawm::lgmmdmmemnfmmmmmmﬂ
= s mers rocital. Any modification 1o this Scitfernent Agreement wmat be in writing
signed by both Purtiss to.be efective, - = be in wod
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18. w.mrmmawmmmm.
FULL Y UNDERSTAND ITS TERMS, AND SIGN IT FREELY AND VOLUNTARILY. The
bad the appocumity o discuss the terme of this Jenlomens

Parties seimowledge trat they tave . '
ww@ﬁmswmmmwmtmmu executed with the

knowcdge, conscnt and approval of their atimcys.

Indenymifoaticn, mmmwnw@mkmmmzw
obugaunpymmmumwwemummummm
Smmwmk-v%ums&mmtamm’vfamdm. i
Wumﬂmhmab[-muhwmum“hwmw
for wry amamts Global Crossing becames oblgated o pay 25 ¢ result of lawwsils brought by
wwmmmmmmﬁammmmw
ae pay Global Crossing's foes and costx. Giobal Crossing will cooparate i deftoys of amy such
lswmnats.

19.
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Confidential Billing Dispute Settlement Agreement
and Release with US WEST dated 1/7/00




1.1

2.1

o
[

2.3

CONFIDENTIAL BILLING DISPUTE
SETTLEMENT AGREEMENT AND RELEASE

I. Purpose of Agreement

This Confidential Billing D:spme Settlement Aarccmcm and Release (hereafter,) “Billing
Settlement Agreement”) is eniered into as of this ']___ day of \Jamagy . 2000, by and
berween U S WEST Communications, Inc., and its subsidiaries, agents, affiliaes,
employees, principals, officers, directors, 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™) to cffect a complete and final settlement of those cerain disputes,
claims or causes of action existing between U S WEST and GST as set forth herein.

1. Description of Disputes

The Parties previously entered interconnection agresments in Arizoma, ldaho, 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 stales by letter dated June
28, 1999. Pursuant to the terms of the interconnection agreement in Arizona, GST
notified U S WEST that it was terminating the intercanpection agreement in that state by
letter dated July 8, 1999. Meanwhile, the Partics bepan negotiations for new
Interconnection agreements in Arizona, Idaho, New Mexico, Oregon, and Washington in
fiovembor 1998 or iaesrzafier. GST has filed petitions for arbitration of open issues
pursuant 1o 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 intercornection agreements.

For purposes of this agreement, “Intemmet Related Trainc" refers to dial-up access
through an entity which combines computer processing, information storage, protocol
conversion, and routing with transmission to cnable users to access interme! content or
data seyvices.

U § WEST has denied any responsibility to compensate GST for such Internet-related
Traffic as local wraffic under the reciprocal compensation provisions in the Parties’
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existing interconnection agrecments because US WEST maintains that the traffic is
interstate in nawre and the reciprocal compensation provisions of the agreements only
apply to local traffic.

U S WEST also has denied any abligation 10 compensate GST for Intemnet-related Traffic
as local traffic under the reciprocal compensation provisions of future intercomnection
agreermnents.

The issue of reciprocal compensation obligations as related to Intemet-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 hereafier, (“New Mexico Complaint™)
and in the Arbitration Proceedings. U S WEST has also taken various appeals of orders
entered by the New Mexico Public Regulatory Commission in the procesding filed by
GST (the “New Mecxico Appeals”). The New Mexico Complaint, the New Maexico
Appeals, and the Arsbitration Proceedings are in various procedural stages and are listed
on the attached Exhibit A.

In light of the Parties’ desire to resolve their current billing dispute over the payment of
reciprocal compensation and in order to avoid the uncertainty, expense, and delay
associated with pending and anticipated litigation it is in the best interest of the Parties
and the Parties desire to resolve the disputed issues reflected in Paragraphs 2.2, 2.3, 2.4,
2.5, and 2.6 above pursuant 1o this Billing Settlement Agreement. It is the Parties’ intent
through this Billing Settlement Agreement 1o resolve and avoid billing disputes relating
to reciprocal compensation brought by either party ansing out of the expired, existing or
future interconnection agreenients. :

II1. Terms of Billing Settlemeut and Release

Dismissal of Pending Proceedings. GST will obtain the dismissal with prejudice of the
New Mexico Complaimt and U S WEST will obtain a dismissal of the New Mexico
Appeals. The Parties shall jointly ask the New Mexico District Court in Civil No. D0101-
CV-9901776 (N.M. 1* Judicial Dist. Ct.) to vacate the judgment that was the subject, in
part, of the New Mexico Appeals. The Parties will jointly advise the state Commissions
in New Mexico, Oregon, Idaho, and Arizona that Issue 24 in the Arbitration Proceedings
has becn resolved and will submit a revised interconnection agreement reflecting terms
and conditions that do not conflict with this Billing Settlement Agreement. The Parties
also will enter into an interconnection agreement for the State of Washington reflecting
terms and conditions that do not conflict with this Billing Settlement Agreement. (Such
interconnection agreement for the State of Washington may be the subject of arbitration
pursuant to Section 252 of the Telecommunications Act of 1996 with regard to other
unresolved issues.)
2
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Billing Settlement apd Release. For and in consideration of one dollar (51.00) and other

good and valuable comsideration, and except as previded 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 hiability, 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 whatsocver, whether known or unknown, arising from or relaiing 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 Anzona, New Mexico, Oregon, Idaho, and Washington through
and including the month of December 2001, For and in consideration of the dismissal of
the New Mexico Complaint with prejudice and the 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 liability
of any kind or nature whatsoever, whether known or unknown, ansing from any of the
allegations forming the basis of the New Mexico Complaint, or arising from or relating to
the rate clement and factor for reciprocal compensation for Intemet-related Traffic
between the Parties in the states of Arizona, New Mexico, Oregon, Idaho, and
Washington through and including the month of December 2001. Notwithstanding the
foregoing releases, the Parties agree to provide each other with rcciprocal compensation
in the future, through and including the month of December 2001, for Internet-related
Traffic in accordance with the provisions of this Billing Settlement Agreement.

Net Pooy 67 Mi eci

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
compenzatitn ewad orthat mizh Bocluimal by GOT fom U S WEST under its existing
interconnection 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,

nt_beginnir 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 interconneclion agreements, or in any new
interconnection agreements entered into between the Parties covening the time period of
January 1, 2000 to December 31, 2001 (coliectively, the “Interconnection Agreements™),
the Panies agree that they will pay each other reciprocal compensation, to the extent
applicable, on the following basis:
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Usage for Time Non-internet Related Iraffic | Internet-related Traffic

Period
2000 Effective contractual rates as | 5.001 per minute
modified by state commission
order
January 1, 2001 to |-Effective contractual rates as | 5.00075 per minutc
June 30, 2001 modified by state commission
order

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

]

3.5  Factors for Pavment of Internet-related Traffic. The Partics agree to apply the following
factors for the payment of Internet-related Traffic:

3.5.1 Factor for payment from LIS WEST to GST. Payment of Internet-related Traffic
by U S WEST to GST will be set at a factor of 90% of the tota} non-toll 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
tontinue to pay reciprocal compensation at the existing factor until agreement is reached
or until such dispute is resolved purseant to Paragraph 3.16 hercof. When a factor is
adjusted, such adjustment shall be effective retroactive to the first date of each respective
semiannual period and the Parties agres to true up any differences between what has been
paid and what is owed under such adjusted rate. The initial six-month period of January
1, 2000 to June 30, 2000 shall not be subject to true up.

3.5.2 Factor for 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 a timely
basis, the Parties will continue to pay reciprocal compensation at the existing factor until
agreement is recached 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 cach respective semiannual period and the Parties agree to true up any differences

4
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between what has been paid and what is owed under such adjusted rate. The initial
six-month penod of January 1, 2000 10 June 30. 2000 shall not be subject to true up.

3.6  Reciprocal Compensation Rates Guaranieed.  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 free 1o pursue any position
regarding the payment of reciprocal compensation for Intemet-related Traffic, provided,
however, that the Parties shall not assert the invalidity of the Interconnecction
Agreements, or the terms relaled to reciprocal compensation for Internet-related Traffic
provided for by this Billing Settiement Agreement, and shall not seek payment fram 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 thus Billing Settlement Agreement.

3.7 Qther States.  In order to avoid future billing disputes and litigation regarding reciprocal
compensation, should the Parties enter into any interconnection agreements pursuant o
Sections 231 and 252 of the Tclezommunications Act of 1996 for states other than
Arizona, New Mexico, Oregon, Idaho, and Washington having an effective date earlier
than January 1, 2002, such interconnection agreements will contain provisions regarding
reciprocal compensation during the period prior to January 1, 2002 that do not conflict
with the terms of this Billing Settlement Agrecment.

3.8 Limitation on Liability for Payment of Reciprocal Compensation. The Parties’
agreement to pay reciprocal compensation under the Interconnection Agreements shall
not be construed 25 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 pravided herein shall be not paid for usage after December 31, 2001. In
addition, the fact that the Parties have settled pending and future anticipated billing
disputes pursuant to this Billmg Scttlement Agreement shall not be used in any
administrative, legislative or count proceeding as an admission by cither party that the
terms of this Billing Settlement Agreement are acceptable. In any administrative or
judicial proceeding, both Parties may advocate, propose and support positions different
than those offered in this Billing Settlement Agreement.

3.9  Pick and Choose Rights Afler the effective date of this Billing Settiement Agreement,
each Party may continue lo exercise its “pick and choose” rights, as set forth in Section
252(i) of the Teclecommunications 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 Settiement Agreement with respect to
existing and future interconnection agreements through December 31, 2001.

3.10  Compromise. The Parties acknowledge and agree that they have a legitimate billing
5
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dispute about whether any amounts are owed to each of them under the Interconnection
Agreements. with respect 1o the payment of reciprocal compensation for Internet-related
Traffic for usage through December 31, 2001, The werms and conditions contained in
this Billing Settlement Agreement as it applies to reciprocal compensation for
Internet-refated 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.

11 Effect of Interconnection Agreements on Obligation 10 Pay Reciprocal Compensation.
The Parties acknowledge and agree that they have a legitimate billing dispute about
whether any amounts are owed to each of them for reciprocal compensation under the
Interconnection Agreements. The obligations to pay reciprocal compensation set forth in
this Billing Settlement 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.

3.12 Exisiing angd Future Damages. The Parties understand and agree that, in order to avoid
the uncertainty, expense, and delay of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only
for damages that are now known o exist, but also for any damages that may arise or
develop in the fumre and which are currently unknown, arising from the factual
allegations forming the basis of the New Mexico Complaint and the Asbitration
Proceedings; provided, however, that the Parties do not waive the right 1o dispute the
azzuracy 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 he claimed by either party as reciprocal
compensation through December 31, 1999, under their prior or existing interconnection
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico.

(78]
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3.15 [usmissal. 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
Tespective 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 bezimning January 1, 2000, at the rates set forth herein, shal! become binding only
after the other party has made the necessary filings to obtain such dismissals.
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Enforceability. If any aspect of this Billing Settlement Agreement is found illegal or
unenforceable, all remaining provisions of the Billing Settiement Agreement shall remain
enforceable. The Parties agree that the arbitrator or court should sever or revise any
iflegal or upenforceable provision and interpret and enforce that provision and all
remaining provisions of this Billing Settiement Agreement in a 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
opportunity to discuss the terms of this Billing Settlement Agreement with their attorneys
and represent that this Billing Settlement Agreement is executed with the knowledge,
consent and approval of their attorneys.

Indemnification. GST agrees to indemnify U § WEST for any amounts U § WEST
becomes obligated to pay as a reselt of any lawsuits filed by GST shareholders
concerning this Billing Settlerneni Agreement and it will assume the defense thereof or

- pay U S WEST’s fecs and costs. U § WEST will cooperate in defense of any such

lawsuits, U § WEST agrees to indemnify GST for any amounts GST becomes obligated
to pay as a result of any lawsuits filed by U S WEST sharcholders concerning this Billing
Settlement Agresment 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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imiti »Ady i The Parties agree
that they are free W pursac before the FOC, any siate comenit Lion, before any judicial or
quasi-judicial body, or in any wbitration, any. position rcgarding the payrocmt of
reciprocal compensation for Internet-related Traffic, provided, however, that the Parties
shall not assert the invalidity of this Billing Senlement Agreement and shall nor seek
payment from each other of reciprocs) compensation for Internet-related Traffie for the
time periods covered by this Billing Seulement Agreeroent, other than & the rates, snd
under the terms and conditions provided far in this Billing Sertiement Apresmment

3.21  Amendmeny of this Billing Senlopent Agresment. This Billing Senlement Agreemem

may not be amended or modified except through a written agreement, signed by the
Parties hercto,

322 Facsimile Sigpaturs Pages. The Parties agree that this Billing Sendement Agreement may
be exccuted by signamies tansmirted via facsimile with the original o follow by
ovemight delivery within 24 haurs, and that such facsimile sipnature shall be valid as if

an original.

3.20
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and Rejease

GST Telecom, Inc. U S WEST Communications, Inc
Signature 4 - Signature
Dah.lx/( (._ I r-&.w\ﬂ\ll,
Name Printed or Typed ' Name Printed or Typed

C A r\j/ Fraanc "P{ %)’w/
Title v /4 Title

SR

\JM 7 ﬂ\ oo
Date (f 7 Date
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Signature Page to U S WEST and GST Confidential Billing Dispute Settlement Agreement

and Release

GST Telecom, Inc.

Signature

Name Printed or Typed

Title

Date

U2-5T269.06
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U S WEST Communications, Inc

b .
i, . 2 T
L, e ot ._(_‘11_4,-\.,‘__
Signature ; !
& v . g/
,4. bast vty /{--(‘ /,{'f' £ 970
Name Printed or Typed
-
‘I - . . . i
Voite S lasle e d - Wie s Slomde /l/f-.'&".../‘:-
Title /_—-, R [“'(‘;
: /C“' Ve
Date




EXHIBIT A
List of pending proceedings between GST Inc. and U S WEST:
Arizona

In the Matter of GST Net (Az), Inc. Petitton for Arbitration Against US WEST Comrnunications,
Inc. Under U.8.C. §252(b) (Docket Nos. T-031554-99-0480, T-01051B-99-0480)

Oregon

Petiiion for Arbitration of GST Telecom QOregon, Inc. Against U § West Communications, Inc.
Under 47 U.S.C. § 232(b) (Or. P.U.C,, Arb 154,

Idaho

Petition for Arbitrarion of GST Telecom ldaho, Inc. Against U S West Communications, Inc.
Under 47 U.S.C. § 252(b) (Id. P.U.C., Case No. GST-T-99-1)

New Mexico

Petition of GST Telecom New Mexico, Inc. For Arbitration Against U S West Communications,
Inc. Under 47 U.S.C. § 252(b) (N.M. P.R.C,, Case No. 3131)

In the Matter of the Complaint by GST Telecom, Inc., and GST Telecom New Mexico, Inc.,
against U S WEST Communications, Inc., Regarding Reciprocal Compensation Pursuant to the
Interconnection Agreement Between the Parties, Utility Case No. 2949 (N.M. Pub. Regulation
Comm’n).

U S WEST Communications, Inc., Appellant, v. New Mexico Pub. Regulation Comm’n, No.
25,_997 (N.M. Sup. CL}, on appeal from Ulility Case No. 2949 (IN.M, Pub. Regulation Comm'n).

GST Telecom, Inc., and GST Telecom New Mexico, Inc., Plaintiffs-Appeliees, v. U S WEST
Communications, Inc., Defendant-Appellant, No. 26,100 (N.M. Sup. Ct.), on appeal from Civil
No. D0101-CV-9901776 (N.M. 1* Judicial Dist. Ct).
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CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

THIS CONFIDENTIAL BILLING SETTLEMENT AGREEMENT (“Cunfidential Biling
Setiisment Agresment”), by and betwesh Qwast Corporation formerdy krawn ag Qwest
c et

e CQwest) amd Paging Network, Inz. (togather with its direct amd indiroct

cubsidiarias, "PageNet?), a whelly ownad subsidiery of Arch Wirsless Holdings, Ine. [Amh'). 1S
a complate and final settlsmernt of the Jduputes descrhet herein. Qwest and PageNet are
referred to horein jointy as the "Parties” or individwally as 8 "Party.” ;

. 1

~

3.

Dkareh 30, 2001,
COSsa

DESCRIPTION OF THE RELATIONSHIP DF THE PARTIES AND DISPUTES,

a. PogeNet and Qwest have entered into variovs Tierconneclion srangements,

jdemified by the sesount infarmation st forth on Exhibit 1 heretg, pursuent to
which the Parting' tespective sommunications hatworks are interconnected in
the siztas of Atizanz, Celorads, loahe, Minnesota. Nobraska, New-Mexica,
Oregon, Utah, and Washingten {coliaciively. the *Pravious Interconnection
Arangemsns’).

b. In commeciion with the Provieus Imtarconnection Arangemernts, () PageNet
assests that Owast st rofund certain amounts pald By PageNat 1o Quast
for kerconnection faclides, (1) Qwest asasrs that PageNat must pay Qwest
for interconnection faclifies provided by Qwest to PageNet, and () PageNet
nas gisa claimad the righg {8 receive reclprosal sompensation payments from
Qwest. These biling disputas which cover orly the pericd from Novembar 1,
1mwws1‘mﬁmmwmambmm and
payment issues- rolated 3o the a foted on 2xhibit | hereto ardsing or
sceunyy dUIng such pericd, am referred to hergln as the “Billivg Disputes.”

PURPOSE OF CONFIDENTIAL BILLING SETTLEMENT AGREEMENT. The
Parlisg desira (o resplve permanently and unaltarably their differences and seils
ali their disagraements ragarding the Sliing Disputes. The Parties also desirs to -
uperate unoer the existing Arch Inferconnestian Agreements (as defined below)
mmmmmamwmcngmmm
E&m.@&mﬁ"mﬂwm@?ﬁm gﬁmb --”’3&
eny e or arisiag
of the BWing DisptAes as sstablished in 15, sbove. :

FINAL SETTLEMENT. The Parfies heraby fully, completely, and unafhembly
mﬁ&m&aﬂﬂhsbyh%nb&ubwm‘ g out of the Biling
u . .

CREDIT OF ACCOUNTR. i axchange for the covenants and agresments sct
forth heneln, within sixty (50) days from exacubion of this Confidential Hiling
Satilernent Agraement, Qwest agress to provida PageNet with blli credits totaling
$ 4,517.260.57 U.S. dollars. Thesa bifi credits, will sattie all billing and payment
issues for the accouwnts fieted on Sxub) 1 for the pesicd frorn Novembar 1. 1586
through December 31, 2000; and Qwest sgrees net to take arty action, whether
tafore & court, reiatory egency, or other adiudisatary body, to cofleot any

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

Sud/Ragelinh Qwes Seltiemens . 1
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ameunts 1t loter dsims are owed by PageNet under the account numbers fisted in
Exhibh 1 through Decamber 31, 2000

8, ARCH INTERCONNELCTION AGREEMENTS. The Parties hameto asknowledge

thet @ Arsh ang Mokils Cammunizetiars Semrm-yticn of £ mgriza [TACCAT e

parties to cartaln mtercennection agroemants with Owest, sach effective 8s af

July 1, 2000, puruant to which the respective communicatians networks of the

parties thersts ara interconnecied in the statss of Arizona, Colorado, idaho,

{owa, Minnesota, Montena, Mebraska, New Meyico, Normn Dakgla, Qregen,

South Daketa, btiah, Washinglon and Wyoming (the “Arch Interconnecion

Agreaments), and () the Pades desre 1o oparste under the Ach

Irtercomnecion Agreaments to gavern the Interconneclion of tha Parties’

g communications networks on @ geirg forward basie.  Accordingly, the Parties’

- agren to use commercialy ressanable efforts W enter Inte amendmenrts with Arch

and MCCA i the Arch Interconnaclion Agreements in order i make PageNeta |

party therets (the “Arch Amendments”) with an eftoctive data of January 1, 2001,

The rights arnd obligations of tha Partles with respect to the Parties’ rstwork .

interconnecian will thon be govemad by such Arth imercannection Agreaments -

PagaNet agress o continue paving aperopriote charges for narinterconnacticn

frellijey and sanvizes, including, but not [initad to, Wide Ama Calling services

ard privats Bngs, provided it confinues to cbtain such Beililes and services from

Qwest PageNet may alsu bl Qwest tor reciprasz! compensation according the
tems of the Arch Intercannection Agreemerts fetraacive &0 Janyasy 1. 2001.

6. RELEASE. PageNet ard Qwsst do hersby eicasa end forevar dischamge the
oiner end ha other's past, presant and fulure officers, stacknaldess, corporats
afliistes, directors, smployees, repfesantatives, attemneys, agents, assigns,
SUEPISSEFS, jores, companied,’ digect and Indirect prrents and subsidianes
{ard the past, prasemt and futre oflicers, stockholders, directyrs, employees,
represantatives, atturmeys and sgents”of such direct and indlrect parents and
subsidiaries), from any and all mannar of aclion or ectioNS, CaUsd OF causes of
aclion, in kw, under statute, or in eguily, Suls, appaale, petiions, dotts, flens,
coNMracs, egreements, promises, Jablles, daims, sffrmabive defermes, offaats,
denmands, darnages, jossas, casts, claims for restifution, and expenses, of any
nature whatssever, fixed or cortingent, inown o unknawn, past gnd present,
asserted or that cuuld have been assertad, in any way refuting to or arising out of
the Billing Disputes. :

7. COMPROMISE. The Partiss agres that this Confidential Siling Settdsment

p,l‘

Agreemert is the compromise of disputed biltng claims and ab ksu=s raised in
the Biing Dispute.
3. NO ADMISSIONS, This Confidential Settlement Agroemert

with respeat ta the approprisieness or legailty of charges, bilsd or unbillad.
whathar pald or unpand. fiy of any charges

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
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ENTIRE AGREEMENT REGARDING BILLING DISPUTES; NO EFFECT ON
INTERCONNESTION ARRANGEMENTS. This Qonfidentiat Bifing Setdament

Ammhmamwmﬂbmnm:mm Ciwest tagardlig the .

miling Doputes and Teplaces any PrEVOUS wdersiarelng o sgreement
ragarding these metiers. This Confidentisl Bling Sellement Agreemert rakates
only o zetdement of the Bllng Dispasies. Ay motification W this Confidential
Biling Satiement Agreement must be in wiitihg wnd signsd by both Partles o be

Rewreh 30, TR

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
il R et et Sefiornn :

HMULTIPLE COUNTERPARTS. Thie Confidantial Billng Setlement Agrasment
may ke executnd In multiple counterparnta, each” of which shall be deemed an
Wnﬂ,:maummﬁchmnwmmom and the sams
dn‘umm .

HOTICES, Any nofice lo @ Pary requinad of permitied under this Confidential
Blllng Sotiement Agreement shall be in writing and shall be sarved personally,
delvared by & fatiooal colrler service. Upon prior agrasment of the Pariles’
desianated recipients deptfied below, hotice may also be peovided by facsimile,
Inberoest o slsctronic messaging system {ewnail), folowed by meiing = copy of

3
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the faxiewmall via first class U.S, mail. Any mutics shall bo defivered using one of
mm%mmmmmm%wammm {e
address  ndicated below or zuch address as the Parly to be actfied has
dmwdbmehmnamphncawmﬁns Serztinn 14;

Kio Owest  Qwaat Cammunicgiions, (ne,

) Aftention: Legal Dapariment
1801 Calfemis Street_ Suite S100

A

tf 10 PageNet Paging Network, inc.
Attention: Dennis M, Deyle
Vice President, Teleoommunications
Arch Wirsless Halkdings, In<.
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| 26. SBC & NAS .
Confidential Consent to Assignment & Collocation
Change of Responsibility Agreement with Qwest
dated 6/1/01




CONFIDENTIAL CONSENT TO ASSIGNMENT AND
COLLOCATION CHANGE OF RESPONSIBILITY AGREEMENT

. This Confidential Consent to Assignment and Collocation Change of
Responsibility Agreement, dated this 1st day of June. 2001, is entered into by Qwest
Corporation ("Qwest™). Network Access Solutions Corporation {“NAS™). and SBC
Telecom. Inc. (*SBC”) (the “Agreement™). Qwest. NAS and SBC are referenced in this
Agreement, colfectively. as the “Panies.”

RECITALS

WHEREAS, Qwest is an incumbent local exchange carnier (“ILEC™) operﬂring in
the states of Arizona, Colorado. Idaho. lowa, Minnesota, Nebraska. New Mexico. North
Dakota, Oregon. South Dakota, Utah, Washington and Wyoming (~Qwest's ILEC
region”).

WHEREAS, NAS is a competitive local exchange carrier (*CLEC™) 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 232 of the federal Telecommunications Act of 1996 (the
“Act™) that govern their r2iationship in several states in Owesr’s TLEC ragion, including
Arizena, Minnesouz and Utah, 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 to sections 251 and 2352 of the Act that govem their refationship in several states
in Qwest's ILEC region, including Arizona, Minnesota and Utah, and those agreements

have been approved by the appropriate siaie 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 to SBC are caged physical and cageless physical
collocation arrangements in Arizona, Minnesota and Utah and are specifically identified
in Exhibit A 1o this Agreement. The thirteen {13) collocations identified in Exhibit A to
this Agreement shall be referenced in this Agreement as the “Subject Collocations.”




WHEREAS. NAS obtained rights and obligations to the Subject Collocations
pursuant to the approved Arizona. Minnesota and Utah interconnection agreements
between NAS and Qwest.

WHEREAS., in April 2001, NAS paid Qwest $404.697.03 for the recurming and
nonrecurring charges associated with the Subject Collocations and $33.035.00 in transfer
fees.

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

WHEREAS, NAS and SBC executed an Assignment and Assumption Agreement.
dated December 22. 2000. whereby NAS and SBC agreed to NAS™ assignment 10 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 1o SBC.

WHEREAS, in May 2001, Qwest provided SBC with an opponunity to physically
inspect the Subject Collocations and SBC did so prior to the execution of this Agresment.

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 1o promptly assign to SBC its nights and obligations
1o the Subject Collocations. And, whereas, NAS desires to transfer the Subject
Colocations for reasons relating to market conditions and its business operations. And,
whereas. NAS and Qwest dispute whether the change of responsibility (or assignment)
from NAS to SBC of the Subject Collocations is addressed in the Parties’ interconnection
agreements with ane another or is subject 1o the COR Policy.

WHEREAS, the Federal Communications Comrmssion (the “FCC™) has
acknowledged that the Parties dispute whether the change of responsibility addressed in
this Agreemnent is addressed in their interconnection agreements or is subject to the COR
Palicy, but also has deternuned that time is of the essence. Based upon the unique
circumstances of this matter, the FCC has expressed a desire for the Parties 10 negotiate
an agreement that would permit NAS to assign to SBC the Subject Cotlocations,
irrespective of the Parties’ interconnection agreements and Qwest policy.

WHEREAS, 10 accommodate the Parties’ desites 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.

to pav Qwest the sum of 3439.752.05 (which is inclusive of
recurting and nonrecurring charges and wansfer fees payable by
the assignor and assignee under the COR Policv). which pavment
was made immediately prior 1o the execution of this Agreement.

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

c. 1o relinquish all claims, known or unknown, relating 1o the Subject
Collocations. ‘

" SBC hereby agrees:

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

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
intercommection 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 (o the Parties’ execution of
this Agreement, such payment satisfies all outstanding amounts

that were or are due and owing by NAS for the Subject
Coliocations through the date of execution of this Agreement.

NAS’ payment of $439,732.05 resolves all claims by Qwest for
amounts owed for the Subject Collocations through the date of

o




execution of this Agreement, including recurting and nonrecurring
charges and transfer fees.

b. That NAS. and not SBC. shall be responsibie for anv charges or
expenses that were incurred or are due and pavable in connection
with the Subject Collocations prior o the execution of tins
Agreement. and that $BC shall be responsibte only for those
charges and expenses that arise in connection with the Subject
Collocations after the execution of this Agreement.

c. to provide any non-confidential documentation to the Arizona,
Minnesota and Utah telecommunications regulatory commissions
that those agencies may require regarding the change of
responsibility for the Subject Collocations from NAS to SBC.

d. subject to the terms and conditions of this Agreement. 1o the
assignment by NAS 1o 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
currently in effect for the states of Arizona, Minnesota and Utah.

4, For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest does hereby release and forever discharge NAS and its associates,
owners, stockholders, predecessors, successors, agents, directors, officers, parners,
employees, representatives, employees of affiliates, employees of parents, employees of
subsidiaries. affiliates, parents, subsidianes, 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, 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 or that could have been asserted, or could
be asserted in any way relating to: (a) claims for any recurning and nonrecurring charges
for the Subject Collocations incurred prior to the execution date of this Agreement, (b)
claims for any nonrecurring transfer charges for the Subject Collocations under the
attached COR Policy, and (¢) claims regarding the Subject Collocations thai 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, emplayees of parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding companies and
attorneys, from any and all manner of action or actions. cause or causes of action, in law,
under statute, or in equity, suits, appeals, petitions, debts, liens, contracts, agreements,




promises. liability. claims, affirmative defenses, offsers. demands. damages, losses. costs,
¢claims for restitution. and expenses, of any nature whatsoever. fixed or contingent.
known or unknown. past and present asserted or that could have been asserted. or could
be asserted in any way relating to claims regarding the Subject Collocations that arose
priot 1o the execution date of this Agreement.

6. This Agreement does not address. release or discharge anv claims thar
Qwest may have against NAS. or payments owed by NAS to Qwaest, for {a} NAS®
collocations other than the Subject Collocations and (b) any other services. products or
purchases that NAS has purchased or obtained. or may purchase or 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, predecessars, successors, agents, directors, officers,
pariners, emplovees, representatives, employees of affiliates, employees of parents.
employees of subsidiaries. affiliates, parents. subsidiaries, insurance carriers. bonding
companies and attormeys, from any and all manner of action ar actions, cause or causes of
action, in law, under stawte, or in equity, suits, appeals, petitions. debts. liens, contracts,
agreements, promises, lability. 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
ot could be asserted in any way relating 10 or arising out of the Subject Coliocations.

3. For valuable consideration. the receipt and sufficiency of which are hereby
acknowledged, SBC does hereby release and foraver discharge Qwest and Qwest's
associates. gwners. stackholders, predecessors, successors, agents, directors, officers,
partners, employees, representatives, employees of affiliates, employees of parents,
employees of subsidiaries, affiliates, parents, subsidiaries. insurance carriers, banding
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, damages,
losses. costs, claims for restitution, and expenses, of any nature whatsoever, fixed or
contingent, known or unknown, past and present asserted or that could have been asserted
or could be asserted in any way relating to or arising out of the Subject Collocations prior
to the execution of this Agreement.

9. The terms and conditians in this Agreement shall inure to the benefit of,
and be binding upon, the respective successors, affiliates and assigns of the Pamies.

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 opponunity to identifi', assess and
understand the facts and law relevant to this Agreement,

13, The Parties have entered into this Agreement after conferring with legal
counsel.

15.  Inthe event any of the Parties initiates arbitration or litigation regarding
the terms of this Agreement or has a legal obligation that requires disclosure of the terms
and conditions of this Agreemem, the Party having the obligation shall immediately
notify all of the other Parties in writing of the nature, scope and source of such obligation
so as to enable the other Parties, at their option, to 1ake such action as may be legally -
permissible so as to protect the confidentiality provided in this Agreement.




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

[remainder of page left blank intentionally]




IN WITNESS THEREOF. the Parties have caused this Confidential Consent to
Assignment and Coliocation Change of Responsibility Agreement to be executed as of
this Ist day of June, 200].

Qwest Corporation

By C)M-ba/fm‘ }/}'{ L{M\O"
Name: AL{C‘ Ng ﬂz%ﬂ[}_ﬁ y

Tite: SiF M,/Jv-u ez MEr

Date: bt C1

Network Access Solutions Corporation

By
Name: AD‘?\, A\JB’L’
Tide: _CEAD
Date; _‘4’1(0 i

SBC Telecom, Inc.

By:

Name;

Title:

Date:
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Title:

IN WITNESS THEREOF. the Panies 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 o
By: }‘); CB(/')\. DA

T
- l LRE MR t//wel_.'

A s Lk TS

Name:\“) Vf‘ﬂ‘ 1

Title:

Dae: & -C-¢f

Network Access Solutions Corporation

By:

Name:

Date:

SBC Telecom, Inc.

Y 2%

Name: liekhiy Hocden
Title: ‘gggbi d ) {)_1‘_‘

Date; \ALM )_, 2001




Exhibit A

Arizona
Collocation Arrangements
by CLLY Code
TCSNAZEA 100 SQFT
TCSNAZFW 100 SQFT
TCSNAZMA 100 SQ FT
TCSNAZRN 100SQFT
TCSNAZCO 6 BAYS
TCSNAZCR 6 BAYS
TCSNAZSO 100 SQFT
TCSNAZSW 100 SQFT
PHNXAZNO 6 BAYS
SCDLAZTH 6 BAYS
TCSNAZCA 100 SQFT
Minnesota
) lion Arr ents
bv CL[_.' 1 Code Size
IMPLSMNDT* | " 100SQFT |
Utah
Collocati 1A ent
by CLLI Code Size

[MAGNUTNM- J6 BAYS ]




ExhibitC. -

Collocation Change of Rcspénaihility FPolicy
Marrh 9, 2001

Due to changing economic conditions and revisions of Co-Providers' network strategies,
Qwest is distributing the following poliey for the transfer of 2 collocation site from-one
Co-Provider to another Co-Provider. Qwest refors to 'this policy and associated processcs
as a Change of Responsibility. This policy announcemecat is 8 revision of the Change of
Respousibility policy dated January 16, 2001. This policy was revised based on
comments and suggestions from the industry. As previously indicated in the previous
Change of Responsibility notification, this service is available beginning March 15, 2001.
Qwest Communications reserves the right to modify this, and any ather collocation
policy, as necessary.

This policy addresses the applicable requirements for 2 Co-Provider to submit an order to
transfer the lease of its collocation site to ancther Co-Provider. This policy is available to - -
all Co-Providers regardless of whether collocation change of responsibility is specifically
addressed in the Co-Provider's Interconnection Agrecmnent. If teoms and conditions for
collocation change of responsibility are included in the Co-Provider's Interconnection
Agreement, and those terms differ from those sct {orth in this policy, then the terms of the
Interconnection Agreement will prevail.

Change of Responsibility, for the purpose of this policy, refers to the authorized transfer
of a leased collocation space and its associated payment obligations from one Co-
Provider to another Co-Provider with a commission approved Interconnection
Agreement. However, this policy does not address the transfer of collocation sites, which
are part of 2 network and have active end-users, nor does it address requirements if two
Co-Providers merge their corporations. Two options for a Change of Responsibility are
available:

1) Cancellation Avoidance Request (CAR)
¢ A Cancellation Avoidance Request (CAR) permits a Co-Provider to stup work on.
a coflucation site in progress, as well a5, transfer the responsibility of the -
collocation site 1o 2 new Co-Providerin goad standing, who agizes to mke onthe .
legal and financial responsibilities of vccupying the collocation site. -
¢ CAR is submitted in lieu of a Cancellation Request.

2} Drecommission Avoidance Request (DAR)

e . A Decommission Avoidance Request {DAR) permits a Co-Provider to vacate and
transfer responsibility for a completed collocation site to another commission
approved Co-Provider who is in good standing with Qwest. The Co-Provider to
whom the collocation is being transferred to agrees to take on the legal and
financial responsibilities of the collocation site.

* DAR is submitted in Jieu of 2 Decommission Request.




Change of Responsibility Terms apd Copditions
Cancellation Avoidance Reguest (CAR) Terms and Conditions

A Cancsliation Avoldance Request can be requested ift

1) Qwest bas not coruplcted the construction of the collocation site as indicated by
Qwest’s distribution of notification of completion.

2) A collocation site has been accepted through the quote acceptance! procedures, but is

prior to notification of completion.
a) Any financial obligations owed to Qwest for the collocation site nust be paid in
mu- .
3) Qwest has not taken action to cancel an order due to expiration.
a) Expirstion is defined as an existing collocation request thet terminates by lack of
customer action.

) To avoid cancellation the following actions must be taken by the Co-Provider. -

prior to expiration:

{1) Accept the quote and pay the initial 50% and QPF (if applicable), in
acconlance with the 30 day quote acceptance time frame or as specified in
the Co-Provider’s Interconnection Agreement.

4) A Cancellation Avoidance Request is not permitted if the Co-Provider has previously
submitted a cancellation request or its original collocation order has expired.

5) All general terms and requirements associated with a Change of Responsibility have
been complied to and met.

Cancellation Avoidance Request (CAR) Charges
Payments Owed to Qwest by the Vacating Co-Provider .

Finagcial obligations for the original collocation request:
1) Quote Preparation Fee (QPF) (if applicable)
2) Charges associsted with the constructed elements® of the original collocation
request. - )
Change of Responsibility — CAR Rate Elements:
1) CAR Assessment Fee
s Nonrecwming
» Fee nssessed 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 Remaval
s Nonrecurring

! Quote acceptance is defined 35 the receipt of the first 50% payment and written acceptance of the quote.

2 Elemmnats for which construction is in progress will be charged in full.




e Charges associated with the removal of the splice at the PO, which is roquired
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 tcmpomxﬁy down
power.

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

Change of Responsibility — CAR Rats Elements:
1} Netwerk Administration Fee
« Nonrecurring
» Covers the cost assaciated with updating Network systems to transfer reusable
. elements to the new Co-Provider.
. 2) Security Charges (if applicable)’
« Nonrecurring
« This charge applies to {he keys/cards and card readers required for Co-
Provider access to the Qwest Premise for the purpose of collocation.
3} Restoration of Temporary Power Down
» Nonrecurring
» 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 50% owed on all applicable recurring charges.
3) Qwest has not taken action to decommission an order due to expiration.
a) Expiration is defined as an existing collocation request that is terminated by lack
of customer action.
i) To avoid decommissioning a Co-Provider must taks the following sctions
prior to expiration of the collocation request:
(1) Accept the quote and pay the initial 50% by the 30-day quote aceceptance
timeframe (if terms of a Co-Provider’s Interconnection Agrecment differ,
- the Intexrconnection Agreoment’s terms aré applied).

* Additional security charges will not be apphcd if the assuming (new) Co-Pravider already possesses the
pumber of access cards thcy require to majntain or modify the collocation wite,




(2) Payment of the final 50% wmust 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 a2 decommissioning request.

Decommission_Avoidance Request (DAR) Chsarges

Payments Owed to Qwest by the Vaesting Co-Provider

Financial obligations for the original collocation reqguest:
1} Quote Preparation Fee (QFPF) (if applicable)

2) Fisst 50% of quoted charges

3) Final 50% of quoted charges

4) Al applicable recurring charges

Change of Responsihility — 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

e 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

s Nonrecuring

¢ Cherges associated with removal of the BDFB fuse to temporarily down
poOWeET.

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

Chauge of Responsibility — DAR Rate Elements:
1) Network Administration Fee
¢ Nonrecurring
» Covers the cost associated with updating Network systems to transfer reusable
elements to the new Co-Provider.
2) Security Charges (if applicable)*
e Nonrecurring
» This charge applies to the keys/cards and card readers required for Co-
Provider access to the Qwest Premise for the purpose of collocation.

* Additional security charges will not be applied if the assuming (new) Co-Provider already posscescs the
mumber of access cards they require to mzintaio or modify the collocation site.
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3) Restoration of Tamporary Power Down
e Nomrecwring
» Charges associated with the restoration of the BDFB fuse that has temporarily
been powered down while Change of Responsibility requirements were met.

Change of Responsibility General Terms and Conditions

1) Change of Responsibility is offered for Caged, Cageless and Virtual Collocation.

2) 100% of the Co-Provider's preexisting financial obligations must be met prior to a
Change of Responsibility space investigation request or transfer application being
accepted by Qwest.

3) The Co-Provider to whom the collocation site is being transferred, must be in good
financial standing and have a commission epproved Interconpnection Agreement with
Qwvest.

a) The terms of the Co-Provider’s Interconnection Agrecment to whom the
collacation site is being transferred must have been negotiated with Qwest forthe -
type of collocation for which it is accepting responsibility.

) If the tenos and conditions for the specific collocation type are not mcluded in
the Interconnection Agreement, the Co-Provider must begin negotiation of its
Intercopnection Agreement with Qwest prior to the completion of the Change
of Responsibility.

4) A submitted Change of Responsibility request is for the trn.nsfcr of a collocation site,.
which includes all élements that exist as part of the collocation® site at the time the
Change of Responsibility request is submitted.

a) If a Co-Provider submits a Change of Responsibility request for a collocation site
that also has a Splitter Collocation associated with it, for the purposes of the
Change of Responsibility policy, Qwest considers this a part of the oniginal
collocation site and the Splitter Collocation must 2lso be transfesred with the
leasing rights of the original collocation site.

b) Qwest, however, requires the following elements and services be removed
(disconnected) prior to Qwest accepting the Change of Responsibility-DAR
application request and CAR space investigation request:

CLEC 1o CLEC

Unbundled Network Elements

Finished Services

Administrative Lines

Entrance Facilities

Line Sharing

Line Splitting

I If an sugment tn the collocation site was requested prior o the submission of the Change of
Responsibility request, Qwest will complete the installation of the sexvice or element(s) if ingtallation i in
propreas. Qwest will them require the Co-Provider meet 100% of the financial responsibilities for these
elements or services, and if applicable, require the Co-Provider to transfer the elements with the original
clements installed 25 part of the collocation site, If the quate has not yet been accepted and the installation
of the services/elements bas begun, Qwest will bill the Co-Provider the appropriate charge for Engineering
Analysis and Quote preparativn. The collocation augmentation will then be permitted to expire,
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6)

c} Prior to submitting orders to disconnect Unbundlcd Network Elements, CLEC to
CLEC, admirnistrative lines, finished services, line splitting and line sharing, the
vacating Co-Provider must notify all end users and partnering Co-Providers of the

*'discontinuance of service.

i) A copy of the notification letter must be sent to Qwest prior to Qwest
accepting the:

(1) Canccllation Avoidance Request {CAR) space investigation request.
(2) Decommission Aveidance Request (DAR) Change of Responsibility
transfer application.

i) For a CLEC to CLEC - Direct Connect arrangement, the vacating Co-
Provider must submit & Letter of Authorization from the owner of the
eqmpmem cable authorizing Qwest to remove the equipment cable. Removal
charges® will be applied accordingly.

iif) ATl charges associated with the disconnection of these services, with the
exception of CLEC to CLEC — Direct Connect®, are in addition to the costs of
transferred the collocation site and will be billed independently of the Change
Responsibility request,

d) 1f 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 o Qwest’s cancellation policy if the
transfer of collocation space is not successful,

€) If 8 Co-Provider submits and Qwest accepts a Change of Respongsibility space
investigation request for 2 Change of Responsibility transfer application for a
Decommission Avoidance Request, the vacating Co-Provider is obligated to pay
all recwrring charges until the Change of Responsibility is complete and leasing
responsibilities are transferred,

Upon receipt of payment of the quote for Change of Respemsibility, Qwest will

automatically pull the fuse to temporarily down power and remave Entrance Facility

splice at the POI for the purposes of completing the Change of Responsibility order.

If a Co-Provider chooses to submit a Change of Responsibility space investigation

request, the Co-Provider authorizes Qwest to release infonmation about the

collacation site and the Co-Provider's contact information to potentially interested

parties on Qwest’s queue lists. .

The Co-Provider must eubmit its Changs ufRsponsibnmy space investigation

request and transfer application request to a Qwest Account Representative via

certified mail. A completed Cancellation Order Form must be sent accompanied by a

written request (Letter of Authorization) on company letterhead, and must be signed

by an anthorized Co-Provider agent.

® To reduce removal expenses for both the vacating Co-Frovider, pannering Co-Provider and Qwest for the
purpose of the Change of Responsibility policy, Qwest will retain the Co-Provider’s equipment cable in
exchatge for the costs of removal

If the Co-Provider requests that the cabling be removed, Qwest will add charges for the removal of this

item to the vacating Co-Provider’s Change of Responsibility quote,

¢ Requests for CLEC to CLEC - Direer Connect cable removal st be received at the time of the
spuce inguiry roquest.




8) The following information refors to the high lovel processcs and associated policy
requirernents uscd in managing a Co-Provider’s Change of Responsibility space
investigation request. Far 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 Central Office quene list for which the Change of
Responsibility space investigation was requested:

(1) If Co-Providers are in queue thst 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.c. quantities of clements installed,
collocation site size, ete.).
{t) Change of Responsibility guotes (Indicates the paymentsowedto |
Qwest for the management of the Change of Responsibility Request).
(c) Vacating Co-Provider's contact information®
» Name of contact person
s Telephone number of contact person
*Qwest will not distribute the vacating Co-Provider’s corporation
pame in the continued suppont of safe harbor requirements.

iy All interested Co-Providers shall directly contact the vacating Co-Provider to
begin negotiatians for the available space.

(1) Negotiation of the terns and conditions between the vacating Co-Provider
and the new Co-Provider are the responsibiiity of the two parties. Qwest
does not participate in these discussions nor have any responsibility or
liability for the menagement of the transfer of the collocation site, nor for
any terms and conditions negotiated by the Co-Providers beyond those
stated in the Change of Responsibility Policy.

iif) If there ure no Co-Provider's in queue, the vacating Co-Provider will be
notified. .
(1) At any time before, during or after the space investigation process, the <

vacating Co-Provider may choose to identify a Co-Provider who bas -
interest in the collocation site, Any discussions held and/or agreements
made are at the sole discretion of the vacating Co-Provider.

iv) If the vacating Co-Provider was not able t0 reach an agresment with a Co-
Provider in queuc or another interested Co-Provider within 40 days from the
sub;nism‘on 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 coljocation would remain
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active and the original Co-Provider would retain logal and financial
regpansibilities 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 detailed information regarding the procedures used, please sce
Qwest's website at www gwest.com,

8) Once an agresment has been reached between the vacating Co-Provider and the
new (assuming) Co-Provider, the vacating Co-Provider must fill in the Change of
Responsibility Submission of Agreement section of the Order From and resubmit
tho 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 aceepts the initial Change of
Responsibility application.

i) Required supporting docutnentation may include:

(1) Letter of Authorization from the vacating Co-Provider indicating
sgreement with the terms and conditions of Qwest's Change of
Responsibility policy, and approval for Qwest to procesd 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 snd
collocation partners indicating the discontinuance of services rolating to
the collocation space, Unbundied Network Elements, CLEC to CLEC,
administrative lines, finished services, line sharing and Jine splitting.

(3) Letter of Authorization i<t . . ; ...: vizatiiy Co-Prvider and the new
Co-Provider bave reached an agreement and suthorize Qwest o procesd
with the Change of Responsibility transfer request within the terms of the
Change of Responsibility palicy. :

b) Upon receipt of the Change of Responsibility transfer spplication and supporting
documentation, Qwest reviews the documentation and validates its accuracy. In
addition, Qswest verifies that 100% of the vacating and assuming Co-Provider’s
financial obligations with Qwest have been tet prior to or at the time of
application submission.

¢} Upon positive verification of the financial and documentation obligations, Qwest
will proceed with the transfer, ,

d) The Change of Responsibility is considersd complete when:

1) Network record changes are complete.

ii) Billing is transferred to the new Co-Provider.

iif) Appropriste documentation (as indicated in the Change of Responsibility
policy) has been received by Qwest.

iv) Notification of completion has been sent to the new Co-Provider.

¢) Upon completion of the Change of Responsibility, the new Co-Provider will be
assessed ongoing and fiture charges for the collocation sitc based on the terms
and conditions of its Interconnection Agreement.

10) Unless a shorter intcrval is agreed upon between the two Co-Providers, the vacating:
Co-Provider has 60 calendar days from the time they submit the Change of

e At o o




Respaasibility 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 abandomment from Qwest, the vacating Co-
Provider will have 15 calendar days to notify Qwest that the equipment is not
abandoned. The Co-Provider will then have additional 15 calendar days to remove
their equipment for it not to be considered abandoned.

b) Qwest will roview the Co-Provider’s responses and assess if the equipment has
been abandoned. If abandoned, Qwest will send final notification and bill to the
Co-Provider for the labor charges assaciated with the removal of the abandoned
equipment. Qwest will then dispose of the abandoned equipment.

¢) Inthe case of Virtual Collocation, Qwest will automatically remove all equipment
within 60 days and return it to the Co-Provider. An additienal charge will be
asscssed and billed for the romoval of the Co-Provider's equipment.

11) Once the collocation site has been transferred, the new Co-Provider may modify the
collocation site by submitting augment orders.

a) Types of augment orders that may need immediste consideration are:

i) Entrance Facility requirements
if) Finished Services or Unbundled Network Elements
iti) Power Requirements

b) Charges for augmentations to modify transferred collocation sites will be based
upon the new Co-Provider’s Intercormection Agreement.

12) The vacated Co-Provider must relinquish security access, if they do not currently
lease another collocation site at the vacated Central Office. New Co-Providers
without sufficient or cxisting access to the Central Office must submit access requests

_ utilizing Qwest's security request procedures.




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




CONFiDENTIAL BILLING SETTLEMENT AGREZMENT

~ This Confidential Billing Settlement Agresment (hereinafler “Settlemnent
sgreement’) is made and entered into this __ day of Novemoer __ , 2000, by and
yetween WSﬁ?Cdm,- Inc., a corporation organized uncér e isws of the Stste of
Bebréia with its pring:ipal placz of business located at G0 Clirron Center Drive, Clinton,
Aississippi 38056, on behalf of its subsidiaries Brooks Fiber Communications (*BFP")
ind MC! Metro Access Transmission Services, Inc. (MC:m) =nd Qwest Corporation
‘Qwest"). Qwest and WorldCom are referred to collectively herein as the *Panties.”

PREAMBLE

1. WHEREAS, BFP is a competitive local exchange provider opersting in the
state of Arizona, Minnesota, New Mexico ang Ulai; and,
2. WHEREAS, MC!m is a competitive local exchange provider operating in
the stste of Arizona, Colorado, Minnesats, and Washington; and,
3 WHEREAS, Qwest is an mcumbent local exchange provider operating in

~ e e n

the states of Anzona Coforado. Minnesota, New Mevmo Washington, and
| Utah ; and,

4. WHEREAS, both Qwest and WoridCom have eniered into interconnection
agreements pursuam to the federal Teiecommunications Act of 1285
(“Act), under Section 251 and 252 of that Act. and those agreements
- have been approved by the appropriate staie commissions where thase
agreements were filed pursuantto the Act.; and

5. WHEREAS, disputes have arisen under the inferconnection agreements
in the above mentioned states relating to the sppropriate amount of local
and intralLATA toll traffic to be billed by WorldCom to Qwest; and

6. - WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned states relating to the sppropriate rates and charges
for local and intraLATA toff to be billed by WoridCzm to Qwest; and

7. WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned ststes as to the appiicatility of charges and the




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

8.

.' the above mentioned states as to the appﬁcabﬂi_iy of reciprocal
compensation charges for Intemet related trafiic delivered to WorldCorn
"By Qwest ; and - A

9, WHEREAS., the Parties desire to partially resolve their dispuies regarding

certain of these billing disputes under the interconneclion agreements as

§et‘ forth herein.

NOW, THEREFORE, in an attempt to resaclve canain.issue§ in dispute and avoid costly
litigation, the parties voluntarily enter.into this Settiement Agreement to rescive certain
of these disputes, daims and canmtroversies between the Panies 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, Qwest shall pay to WorldCom within ten (10) business days of the
execution date of the Settlement Agreement the sum of $5,677,476.76. This
sum shall apply as payment in full, for the amounts WorldCom claims it is owed
in connection with the Billing Disputes listed in Paragraph 2 as of August 10,
2000, except for certain disputed items fisted below:

payment for Intemet related trafiic to MClm in Arizona —section 2.B below
disputes related to INP, that will continue to be discussed by the parties — section

2.0 bé(ow

After this settlement agreemént is executed and payment is received, Woddéom
shall credit Qwest any remaining balance due an the next regular monthly invoice

issued by WorldCom. -

BILLING DISPUTES
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(A} Uszpe Disputes -

in order to cslcuisie the appropriste ccsi 3no nralLATA toll

volumes to be billed by WorldCom to Qwest, WendCem sgrees 10 use the

trafiic split faciors developed jointly with Qwest prescezciively and to adjus!
the Qwest usage billing retroaciively from the Augusi. 10 in accordance
with the {sctors (“Factor” or “Factors®) in the Re::;rc::r vompensatmn
Usage Charge Reconcilistion document sttached nersio. and by this

reference, incorporated herein as Exhibit A,

The Faclors were developed for purposes of secrezaiing the toisl
non-IXC relsted traific delivered by Qwest to Wericcom into the three
categones-of-Loeah InralLATA toll and “all other® noncompensible traffic.

The Factors were developed jointly through comparison of WordCom's

call record data and  Qwest's measuremenis cm its CROSS7 Traffic
Routing data & Toll Utilization and Tracking {TUT) dziz ‘or each State

fisted above.

The Local Traffic anc Intemet-related Facx.r has desn computed
from CROSS7 Traffic Rouhpg data using the universe of Jocal traffic
delivered 16 Worldcem ;w..vhic."x; ‘or the sole purpose of calculating the local
traffic spiil factor, inciudes intemet related traffic volumes. In addition,
billing for direct end office rourgd calls for which no csiling party numbear

{(*No CPN") is supplied is zddressed by the inclusion of the volume for this
- calegory of traffic in the comput uon of the Local “rafiic and Intemet-

i . .- -

CF e e

related Factor. :
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mies enter into the following settlemer: n 3rcer o resclve issvzs
ecaraing the mlhng mebuxee uncer the paries imerssnnsciion agresments -
the sizies of Anzuna Cororaoo Minnesots. New Mexica, Jtzh and Weashingicn.
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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 addftive for independent Company ("ICO") criginated toll
where Qwest is either the designated Tall Carﬁer 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 intral ATA Toll Carrier. |

WorldCom agrees to apply these fadors in lieu of specific |
measurement in order to avoid billing Qwest for résidu;l usage, which
includes, but is not limited to, the remaining portion of tandem routed *No
CPN" traffic, transit traffic for both local and loll, and intralLATA toll for
which Qwest is not the intFaLATA Toll Carrier.

The Parties agree that applying these Factors against WorldCom's
CABS interconnection volumes for invoices mfough 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 to resolve the disputes betwegh the Parties on this

issue.

The Parties agree to utilize the methodology set forth in Exhibit A
to issue invoices based on the 'appﬁcaﬁon 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'(_';erti'ﬁed Public Accounting
firm as an independent auditor to conduct audits of the WorldCom CABS
\)olumes used for billing under-this Settlement Agreement.’ Such audits
will occur no more than once each year. Selection of the Audit firm will be
 subjéct to the .approval of WorldCom, and such approval shall not be
unreasonably withheld.. Qw_gst agrees t.o_.-p_ay all fees and expenses of the
selecied auditor, when Qwest requests th'e audit. Audit procedures will be

subject to professional atiestation engagement standards.  Such




pr--edures wiil be reasonable and joinily scresd = dv ‘ANerddCom ana
Qwest prior to performance of the audil, 2nc dcin oarties . will work

tagether in & ccmmerciaily ressonable manner.

The Pasnies agree o meet at lessi ‘onyv-nive (357 3avs prior o
January 1, 2001 to reach agreement on what precess. T any, will replace
the use of the Factors by WoridCom {o bill Qwes: or iocal, EAS and
intralLATA toll traific. In the event the Parlies do not rezcn sgreement on
the repiacement of the use of Factors, the appiicaiicn of ‘he billing factors
contained in the Settlement Agreement will remain in sfiect. and amounts
paid pursuant to those invoices will be final and not subjeci to change on
future agresments. .

After December 31, ZOOO, either Pany mzy ierminate the

application of the Factors o volumes used for CABS biiling by providing

thiny (30} days written notice 1o the other Pary. If ziiner Pany exercises
its right to lerminate the use of these factors without a subsequent
agreement on the appropriate billing factors {o e scolied. the Parties will
- submit invoices based on terminating recordings ang acwal call detail
mezsurements. Such terminstion shall not imoac: the continuing
enforceability of the remainder of this Setlement Agresment. |If either
Pary gives notice of termination, the Parties agres 0 inilizie negotiations

{o address this issue.

i
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Qwest agrees to provide to WorldCom detziled transit reports

specifying transit traffic from identifizble canieré, starting with the October
2-0_00 data month, and ending with the October 2001 daia month,

(B) internet RelategTraffic Disputes

The Loca! Traffic and Intemet-related Faciors were caiculated for each

sizte including Imemet related trafiic delivered io WoridCom by Qwest.




Subject to the Reservation of Rights in Paragraph 3 of this Settlement

Agreement;

»

Qwest agrees to pay to WoridCom the local usage charges for Internet related traffic

pursuant fo the MCIm interconnection agreements for the states of Minnesota and

Colorado until new interconnection agreements between the parties has been exacuted,
Notwithstanding the foregoing, if an appropnate state 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 andfor calculated in Minnesota or
Colorada, or if either party takes an action, by contract or otherwise, which under law

would affect the appropriate methodoelogy that applies to the interconnection

arrangements for administering and/or calculating reciprocal compensation obligations, .
the Parties agree that the application of reciprocal compensation to Internet related '
" traffic will be modified to the extent necessary to be consistent with such

order legistation, or action of a Party, subject to any appeal rights.

Qwest agrees o pay local usage changes for Intemet related traffic-pursuant to
the BFP interconnection agreements for the states of Arizona and Minnesota until new
interconnection agreaments batween the parties have been executed, th\mthstandmg
the foregoing, if an appropriate state or federal regulatory agency or court issues an
order, or if a legislative body enacts a law, altering the methodology by which reciprocal
compensation is to be
administered and/or calculated in Arizona or Minnesota, or if either party takes an
z=iion, by contract or atherwise, which under law would affect the appropriate
methodology that applies to the interconnection arrangements for administering and/or
czleutating reciprocal compensation obfigations, the Parties agree that the application of
reciprocal compensalion to Intemet related traffic will be modified to the extent
necessary to be consistent with such order, legislation, or action of a Party, subject to

any appeal nghts. ‘ :
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 relaled. Qwest will only pay that portion
of the local usage charges which is not disputed, induding bul not limited
to Intemet related raffic, based upon factors shown in Exhibit A This
Settlement Agreement does not prohibit WorldCom from pursuing all
available legal remedies to seek an Order directing that Qwest be required
to pay local usage charges for Internet related traffic in Arizona.




The Parties agree that the amount of recibrocal compensation
usage charges in dispute for Intermnet related traffic invoicad as of August

10, 2000 is shown on Exhibit A.
{C)Local Reciprocal Compensation Rate Dispuies

The Parties agree that the appropriate reciprcczl compensation
rates far the states in wnich the parlies have sn interconnection

agresment are as follows:

For the state of Minnesota, the reciprocal compensation
charges will be calculsted using the local interconnection rates, and
specifically the tandem and end office rate slements, for traffic
delivered to WoridCom by Qwest. Pursuant {6 the Minnesota
Public Service Commission’s Order in Docket Ci-€6-1540, Qwest
shall compensate WorldCom at a rate of 30.00451 for all local
minutes, including cslls méde lo ISPs. Tha 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 state of Arizona, the reciprocal compensation
charges, for traffic delivered to WorldCam by Qwest undef the BFP
interconnection agreement will be calculsiea using ‘the focal
interconneciion rates, specifically the tandem énd end office rate
elements, subject to future Commission orders zddressing tandem
element charges for local traffic. For traffi c delivered to WorldCom
‘by Qwest under the MClm :nterconnechon agreement, reciprocal
compensation charges will be cslculated using the local
. interconnection rates, specxﬁcslly the end offica rate elements,
subject 1o future Commission orders aadressmg andem element

[

charges for local tratfic.,




For the state of Colorado, the reciprocal compensation
charges for traffic delivered to WorldCom by Qwest under the
MCIm interconnection agreement, will be calculated using. the local
interconneciion rates, speciﬁcgl!y the end office rate elements,

subject to future Commission orders addressing tandem element

‘charges for local traffic.

For the state of Washingten, the reciprocal compensation
charges for trafﬁc delivered to WorldCom by Qwest under the
MCIm interconnection agreement, will be calculated using the local
interconnection rates, specifically the end office rate elements,
subject to future Ccmmtssncn orders addressing tandem element

-charges for local traffic. The apphcatxon of reciprocal compensation

charges is contingent upon the conversion from the existing “bill
and keep" amangement, and these charges would apply only
prospedwely from the date of the conversion from *bill & keep’.

For the state of New Mexico, the reciprocal compensat'ion
charges, for trafiic delivered to WarldCom by Qwest under the BFP
interconnection agreement, will be calculated using the local
interconnection ratés, specifically the end office rate elements. The
application of reciprocal compensation charges is contingent upon
the conversion from the existing *bill and keep” arrangement, and
these charges would apply only prospechvely from the date of the

conversion from “bill & keep’.

For the state of UtaH, the reciprocal compensation charges,
for traffic delivered to WorldCom by Qwest under the BFP
interconnection agreement, will be calculated using the local

interconnection rates, specifically the end office rate elements.

(D) Interim Number Portability (INP} Traffic Disputes
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WoeridCom has computed unpsid charges associsted  with
Interexchange Carmrier toil traffic delivered over INF iaciiities. These
outstanding charoes iotal $276,700.23 a5 27 August 10, 2000.
Qwest has taken the position that their lisbiiity ior ~2vment of switched

access revenues associated with the INP servics terminzted in November

1998, Qwest has indicated that they are willing fo pav 365,263.13 of the -
outstanding balance. WorldCom will agree to zczapi this payment while
continuing to address the unpaid balance of $210,432.40 with Qwest.

RESERVATION OF RIGHTS

3. The Parties disagree with respect to whether cails {0 Intemzei Service Providers
(“ISPs") constitute locsi traiiic subject to reciprocal compensaticn obligations, By
entering into ihis Settlement Agreement, neither party waives its right to-advocate its
view with respect to this issue, and the terms of this Settlement Agreement and Qwest's
pavment to WortdCom under those terms shall not be construed ss agresment by
Qwest that calls to ISPs constitute local traffic subject to recipreesl compensation
obligations with regard to any period of time,. Specificaily, Qwest reserves its rights to
challenge or continue to challenge at any state or {ederal legislature, regulatory
commission, court or other appropriate govemment entity the application of local
reciprocal compensation obligations to ISP traffic and to seek rzim-ursement for
reciorozal compensation previously paid on {SP traffic. However, for Intemet related
trafiic terminated by WorldCom for Qwest prior to July 31, 2000, Qwest will not seek
rexmbursement for compensation paid by Qwest to WorldCom under this Confidential
Billing Settlement Agreement despite its reservation of rights to challenge or continue to
hallenge at any state er federal legisiatiure, regulatory commission, court or other
appropriate government entity the application of local reciprocal compensation
obligations to internet related trafiic. Moreover, Qwest
reserves the right to seek a true-up from July 31, 2000 to the date of any
legisiative, regulatory, or judicial action relating to the appropriate terminating
compensation rate or methodology for Internet related fraffic. Similarly, WorldCom

reserves its nights to assert that reciprocal compensation obligations apply to ISP traffic

and that reimbursement for reciprocal compensation previously paid on ISP traffic is
inappropriate. Because this settiement agreement is the result of negotiations based
upon various commission and other regulatory decisions, i does not reflect the views of

‘Qwest and cannot be used against Qwest in any forum by WorldCom as an admission.




RELEASE

4. In consideration of the payments, credits and covenants and specific exclusions

set forth herein, WorldCom releases Qwest with respect to all claims for traffic

terminated by WorldCom for Qwest, and Qwest releases WorldCom with respect to 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
predecesscrs, successars, assigns, parent company, affiliates, subsidiaries, directors,
officers, employees and agents, from each and every past, present and fi.:ture action,
charge, obligation, costs, expenses, claim, right, fiability or demand of any kind, known
or unknown, which the Parties now have with respect to the for traffic terminated by
WorldCom for Qwest and the Billing Disputes desczjbed herein, for the periods in each

stete as indicated in Exhibit A,

CONFIDENTIALITY

e




MISCELLANEDUS TERMS AND CONCITIONS

6.‘ Except as otherwise provided in this Seftlement Agreement, no amendment or
waiver of any provision of this Settlement Agreement shail be effective uniess the
sarﬁe is iri wriling and signed by an officer of the Pany agsinst whom such
amendmen!, waiver or consen! is claimed. In addition no course of dealing or failure
of a Parly striclly io enforce any ferms, nghts or congitions aof this Setﬂement
Agreement shall be construed 25 a waiver. by that Party.

7 This Settiement Agreemem and any discussion made dun‘ng the negofiations of
this settfement are not, and shall not, in any way be construed to be an admissien by
either Party, or any of their' former or current parent companies, suUccessors, assigns,
afﬁliatés, subsidiaries, diredﬁrs, officers, emplayees and sgents, that any one of them
may have acted wronéyfu{(y and/or illegally in any manner and the setiiement set forth
herein, shall.rot. be_construed by any person or in, any, court, “agency or tribunal

whateoever'as a present or past admission of liability.




8. The Parties ‘negotiated the terms and conditions of this Settlement Agreement
as a total arrangemen{ and it is intended to be taken as a whole. If any provision of this
Agreement should be declared 1o be unenforceable by any administrative agency or
court of Iaw the remainder of the Agreement shall remain in full force and effect, and
shall be b:ndmg upon the Parties hereto as if the invalidated provision were not part of

this Agreement.

9. Each Party represents that the person whose signature appears on this
_ Settlement Agreement on behalf of such Party has authority to bind such Party.

10.  This Setlement Agreement may be signed in counterparts.

11.  This Settlement Agreement shall be binding on and inure to the benefit of the
respective successors and permitted assigns of the Parties.

12. Any assignment by either Party of any right, obligation, or dufy, in whole or in
part, or of any interest heraundar, witaoui the wiidtan consent of the other Party, shall be
veid, except that either Party may assign all of its rights, and delegate is obligations,
liabilities and duties under this Sefllement Agreement, gither in whale or in part, to any
entity that is a corporale affiliate of that Party without consent, but with written
;notrﬁcatron The effecliveness of an assvgnment shall be conditioned upon the
Aasszgnee 's assumption of the nghts obligatians, and duhes of the assigning Party.

13.  Qwest and WorldCom shall execute such further instruments and documents and
-shall perform such further acts as may be reasonably necessary or convenient {o carry
out and perform the tenms and pmvxs:ons of this Settlement Agreement.

14, This Setflement Agreesment has been carefully and fully read by the Parties and
Dy their counsel. The Parties understand the contents of this Settiement Agreement;
have signed this Settlement Agreement of their own free act and deed: and un derstand




this Setllement Agreement shzll be binding on them, their successors, heirs ang

assigns.

15, Th'e Parties agree that in the event of any dispute, mhtroversy or daim
(individually and collectively, a *Dispute”} arising under or refsted to this Settlement
Agreement, and upon the written request of either Party, each Party shall appoint a
designated representative who has authority to settle the Dispute. The designated
representatives shall meet as often as they reasonably desm necessary in order to
discuss the Dispute and negofiate in good faith in an efiort to resalve such Dispute. The
~ specific format for such discussioné will be [eft o the discretion of the designated
'representafiVes. If the Parties are unable to resoive issues related o 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 governed, in all respects, under the laws of the State of
the chosen forum, irrespec‘.i\)e of that forum’s choice of law ruies. Notwithstanding the
foregoing, in no event shall the Parties permit a pehding Dispute to disrupt service to

any WorldCom or Qwest customer.

16.  The Parties acknowiedg‘e that this Sett!emént Agreement is 7inal with respect to
the issues that it addresses and that this Settlement Agreement contains all of
the underst.andingvs between the Parties wilh respect to these issues, and that

: there are no other agreements, conditions or undérétana’ings between them that
are not incorporated into this Settlement Agreement.

17 This Confidential Billing Settlernent Agreement constitutes an agreement
between the Parties and can only be changed in a writing or writings executed by both

- Parties. Each of the Parties forever waives all right to assert that this Confidential
Billing Settlement Agreement was the resul{ of a mistake in law or in fact.




WITNESS the following signatures on'the dates set forth,

QWEST 'WORLDQOM, INC.
By:
i it ool
di TS %

Name:_ AU S Nam%/&?m

. ] '_/ ,--/ ! 1 g r 4

,.‘331.1:!".,
Title:  Vice-President g ) Title: Chief Legal Counsel
' — Wholesale Markets Saagce Senior Vice-President

to X\LLI,"N’—‘L}/

/ _
Date: "'l//?’ o’ Date Q// /,/l//%)
_ /
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28. XO formerly Nextlink
Confidential Billing Settlement Agreement with
US West dated 5/12/00




SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

This Confidential Billing Settlement Agreement (“Agreement”), dated May 13>
- 2000, is between U S WEST Communications, Inc. (‘:U 5 WEST") and NEXTLINK
Communications, Inc., on behalf of itself and its operating subsidiaries (coliectively
"NEXTLINK") who hereby enter into this Confidential Billing Settlement Agreement with
regard {o the following: |

REGITALS -

.- 1. us .WEST.is an incumbent local exchanée -pr:r.!vic;er operating in the
stales of Arizona, Colorada, 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 WEST and NEXTLINK hz-;ve entered into
interconnection agreements pursuant {0 the federal Telecommunications Act of 1996
‘(“Act’), under Section 251 and 252 of that Acl, and those agreements have been
- approved by the appropriate state commissions where those agreements were filed
pumuént to t_ﬁe Act. ‘U S WEST and NEXTLINK dperate under those agreements.

4. Disputes between the_ Paniesv have aris_én in a number of s;tates under thé
interconnection agreements regarding a number of billing issues, including interim
~nﬁmber ppttabiﬁty and terminating switched access, récipro.ca! compensation, enduser
customer billing disputes, Washinglon collocation bﬂliﬁg and Spokane/Seattle BAN

claims. ‘:
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5. in an attempt to finally resolve those issues in dispute and to avoid delay
and costly litigation, and for valuable consideration, the Parties voluntarily enter into this
Confidentiat Billing Sefllernent Agreement to resolve all disputes, claims and

»controvers}es. betweeﬁ the Parlies, as-of "the date of this Agreement that relate 1o the
malters addressed herein and release all claims related to those matters.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

1. INTERIM NUMBER PORTABILITY/TERMINATING SWITCHED ACCESS/800
" ORIGINATING AND TERMINATING RECORDS

3 5 WEST and NEXTL!NK agrae to resolve all Market Expanswn Line {"MEL"}
charges outstanding through Apnl 30, 2000, incurred and awed by NEXTLINK in the
states of Utah and Washington in the manner described in the last paragraph of this
. section 1. | |

in cdnsideralion for NEXTLINK's agreement to convert any remaining
unconverted lines from INP to LNP, U S-WEST agrees with NEXTLINK to resolve the
. Parties’ dispute regarding tennina;inﬁ switched access charges in the manner
" described in thé last paragraph of this section 1. |
- U S WEST and NEXTLINK agree ta res;:xlve the Parties’ dispute regarding the
800 number ongtnatxng and termmating records issue in the manner described in the
Iast paragraph of this’ sectlon 1.
The form of settlement for the interim number poﬁabilixyneminaﬁng switched
access/800 originating and terminating recordsiissuAes will be a combination of bill |
credits and a cash payment to NEXT LINK, in an amount totaling $2,417,000. This

settiement amount will be disbursed to NEXTLINK as a bm credit and cash payment

’\
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wilﬁin thirty {30) business days following the Parties’ execution of this Agreement. This
setllernent term is subject to this Confidential Billing Settlement Agreemaent.
2. - RECIPRQCAL 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 rale for internet-related/modem traffic of .601 per minute of
use {"MOU"). Either Party can opt out of this reciprocal compensation ‘arfangement at
any time upon ninety (90} days written notice 1o the other Party. Fﬁr the_stéte of Ariiqna '
only, the Parties agree no't to bill each other for reciprocal 'comﬁensaficn for internet-
related/modem trafﬁp and non intemet-relatedlmodém traffic through March 31, 2000.

Effective January 1, 2000.. for non intemei-re!atedlﬁroderﬁtrafﬁc and internet-
re!atedfmoﬁem traffic that originates from U S WEST, in all states except fbr
Washingloﬁ and Utah, U S WEST agrees to pay NEXTLINK at the end office rate. In
Utah, and s.ubject to the tenmns of the Parties’ interconnection Agreem;ants, US WEST
agrees to pay NEXTLINK at the landem rates for the non intemel“-relatedlmodem‘ trafiic
and internel-relataed/modem traffic originated by U S WEST that is routed through a U S
WEST tandem and t‘erminéted_ by NEXTLINK—approximately 1% of U S WEST's
traffic lerminating to NEXTLINK according 1o U S WEST measurements,
| Sé'of billing purposes, in Utah, NEXTL!NK will récalwiat:e the MOﬂs for both
interne!—rel_ate;dlmodem traffic and non intemet;relatedlmo&em traffic billedto U S
WEST between January 1, 1999 and March 31, 2000 using the 11% factor aﬁd will
provide U SWEST with a trued-up bill based on that recalculation. For the period

between April 1, 2000 and September 30, 2000, NEXTLINK will use thee 11% factor

HIGHLY CONFIDENTIA
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applied to total non internet-related/modem traffic and internet-retated/modem traffic to
calculate iocat MOUs for.such traffic to be billed to U S WEST at the tandemrates. In

Utah, for billing at the tandem rates local MOUs for non internet-related/modem trafiic

-and internet-related/modem traffic to U S WEST beginning September 30, 2000, and at

six (6) month intervais thereafter, the 11% factar wili bé updat‘ed based on actual
usage, and per mutual agfee;ment.

These settlement terms are subjact to this Confidential Billiﬁg Set.tiement
Agreement. |
3. ENDUSER CUSTQMER BILLING DISPUTES

In consideration for NEXTLINK's agreement to adhere to applicable
disconnection processes, the Parties agree io evenly spiit the difference for the
disputed charges asscciated with endusers. As of May 1, 2000, the total dispute.zd
amount is $144,089.00. The form of settlement will be a bill credit (to the endusers or.
NEXTLINK, as appropriate) in the amount of $72,044.50. For NEXTULINK's part, it
agrees to immediately begin following U S WEST's disconnection processes and
standards for endusers that elect to switch service providers from U S WEST to
NEXTLINK, NEXTLINK expressly agfees that U S WEST is not responsible for

initiating the termination of any service or faciiies U S WEST is providing to-endusers,

- including but not fimited to, placing disconnect orders Mth U S WEST. If NEXTLINK or
its enduser fail to inifiate the termination of services or facilities U S WEST is providing

to the enduser, NEXTLINK or its enduser will be solely responsible far any.continuing U

S WEST charges incurred by the enduser and will not be entitled to any bill credits or

write-offs from U S WEST. These seitlement terms will fully resolve the autstanding

4
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disputes between NEXTLINK and U § WEST regarding the enduser disputes and are
subject to this Confidential Billing Settlement Agreément.
4.  WASHINGTON COLLOCATION BILLING DISPUTE
us WEST and NEXTLINK agree, in the state of_Wasﬁingtqn and for any
collocation charges incurred through April 30, 2000, that NEXTLI'NK wili pay 380,000 in
-nanrecurring charges per new collocaﬁpn sile (excluding augments) and that U S
'WEST will provide NEXTLINK with 2 bilt credit for the difference between what
NEXTLINK has been bilied for collocation and $80,000 per new collocation site. US
WEST a;:;rees to provide éuch bfli 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 lﬁitty (30) days of receiving the bill credit. Regarding
monthly recurring charges for collocation incurred by NE_XTLINK in the state of
Washingto;\ through April 30, 2000, the Parties agree that the monthly recurring
charges pgid by NEXTLINK satisfy its payment abligations (subject to verification that
NEXTLINK has paid suc;m charges for each month through April 30, 2000 and for each
collocation site) and th#t us WEST will prévide NEXTLINK with a bill credit for the
difference, # any, between what NEXTLINK has been billed for monthly recurring
charges.and the amount of monthly recurring charges for collocation it has paid. U S
WEST agrees 1o provide-any‘such'hi!l creditto NE-XTiJNK‘witﬁin thirty (30) ddys of the
execution of this Agreement and NEXTLINK agrees‘tb pay ahy outstanding balance
owed for such monthly recurring charges within thirty (30) days of receiving the bil

credit.

HIGHLY CONFIDENTLA
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U S WEST and NEXTLINK agree, for the period beginning May 1, 2000 and
going-forward in the state of Washingtan, that U S WEST will bill, and NEXTLINK will
pay, $80,000 in nonrecurring charges per new collocation site {excluding augments) or
such other rate as may be ordered by the Washington Commission. To the extent that
the Washington Commission orders collocation rates different from the nonrecurring
charge of $80,000 per new coljocaﬁoh 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 date as the Washington Commission-ordered
collocation rates are effecﬁ‘ve. Any such true-up will be applied to NEXTLINK within
thirty (30) days after a ﬁﬁal order is iss_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 Wasmngzor}. the Parties agree
that U S WEST will bitl, and NEXTLINK will pay, inonthly recurring charges for
collocation at the U S WEST TELRIC ra.te or such other rate as may be ordered by the
Washington Commission. To the extent that the Washington Corhmission orders ,
racurring rates for collocation different from the U S WEST TELRIC rale, the Parties
agree that a true-ixp will apply to any monthly recurmming charges for coflocation incurred
by NEXTLINK between May 1, 2080 and sucﬁl-aatgés me‘wa'sﬁiiagm Commission-
ordered collocation recurring rates are effec;tive. Any such true-up will be applied to
NEXTLINK within thirty (30) days after a final order is issued by the Washington

Commission regarding collocation recurring rates.
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Regarding collocation augments, U S WEST and NEXTLINK agrze to work
together, on a business-to-business basis, to address any questions or issues
concerning augment pricing or intervals.

These settlernant terms are subject to this Confidential Billing Settiement
P;grsei'nent.

5. SPOKANEISEA_TTLE BAN CLAIMS

- U § WEST agrees to carrect the Spokane/Seattle BANs and tax exempt status
as sp‘éc':iﬁed‘by' NEXTlTlNK. The corrections will appear in NEXTLINK's May billing
invoice. Such correc!ions' will include a bill credit in the amount of $1 .528.55. .This
sattlemnent term is subject to this Confidential Billing Setliement Agreenﬁent.
B.. . For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, NEXTLINK and U § WEST do hereby release and fc;rever discharge the
other and tﬁe qther’s associates, owners, stockholders, predecessors, successors,
agents, diréctors. officers, partners, employees, representatives, employeés of

affiliates. employees of parents, employees of subsidiaries, affiliates, parents,

‘subsidiaries, insurance carriers, bonding companies and attomeys, from.any and all
manner of action or actions, causes or causes of action, in law, under statuie, OF in

. 'equlty; suits appeals, petitions, debts, liens, contracts, agreements. prmmses hahimy.

claims, aﬁ' rmatwe defenses, offsets demands, damages, losses, costs cia:ms 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 out of the billing disputes/matters addressed

herein. &
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7. The terms and conditions contained in this Confidential Billing Setliement
Agrearnent shall inure to the benefit of, and be binding upan, the respective
successors, affiiates and assigns of the Parties.

8. Each Party hafeby covenants and warrants that it ﬁas not assigned ar
wransferred to any person any claim, or portion of any claim which is relgased or

discharged by this Confidential Billing Settlement Agreement.

4

. .
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"

10. . in the event aither Party has a !egai .ob.ﬁgaﬁen which requires; disclosure of the
‘terms and conditi;ans of this Confidential _Billing Setliement Agreement, the Party having
the abligation shall immediate?y notify the other Party in wrﬁting of tﬁe nature, scope and
source of such obfigation so0 as to enable the other P_a_rty, at its oplion, o take such

action as may be legally permissible so as to protect the conﬁdenﬁat(fy provided for in

8
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this Agreement.

11.  This Confidential Billing Settlement Agreement constitutes the entire agreement

between the Parties and can only be changed in a writing or writings 'executed by both

of the Parties. Fach of the Paries forever waives all right to asser! that this

Confidential Billing Settiement Agreement was a result of a mistake in law or in fact.

13,  The Partiés have entered into this Confidential Billmg Setitement Agreemem

after conferring with legal counsel,

14. I any provision of this Confidential Billing Setilement Agfeement shauld be
dectared to be unenforceable by any administrative agency or court of faw, ’t.htla
-remainder of the Confidential Billing SetﬂementAgreement shall remain in full force an&

- affect, and shall be binding upon the Parties hereto as if the invalidated provision were

not part of this Confidential Billing Setilement Agreement.
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' 16, The Parties acknowledge and agree that they have a legitimalte billing dispute
about the 'ig.sues described in this Confidential Billing Settiement Agreement and that
the resolution reached in this Agreement represents a compromise of the Parties’
positions. Therefore, the Parties agree that resolution of the issues containéd in this
Agreement cannot be used against the other Party.

17. - This bonﬁdentié&Bltling Settlement Agreement may be-executed in counterpants

and by facsimile.
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IN WITNESS THEREOF, the Parties have caused this Confidential Bllling Settlement

Agresment to be executed as of this _{ 2-day of May 2000.

NEXTLINK Communications, Inc. : U'S WEST Communications; Inc.
Aoy HEK
By: By_: &;MLM__ }’)’{ M
Title: Title: l/.'u éuw;xﬁml -g}.M
Maa ke - Finamy
Date: Data: Shalop
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IN WITNESS THEREOF, the Parties have caused this Confidenttat Riiling Seftlement

Agreement 10 be executed as of this 12th day of May 2000.

NEXTLINK G mmuniéﬁ s. Inc. | U S WEST Cormurications, Inc.
3y By

" P. Gerard Salemme

et Title: Senior Vice President Exlernal Affairs | Tite:

Date: ____i'_ll_'..D_D______, Date:

A s kgt




