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JEFF HATCH-MILLER 

N THE MATTER OF QWEST I 

I TELECOMMUNICATIONS ACT OF 1996 

IN THE MATTER OF U S WEST DOCKET NO. T-00000A-97-0238 
COMMUNICATIONS, INC.’S 
COMPLIANCE WITH SECTION 271 OF 
THE TELECOMMUNICATIONS ACT OF 
1996 

ARIZONA CORPORATION COMMISSION DOCKET NO. T-0105 1B-02-0871 

V. 

QWEST CORPORATION 

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. 

SubsequentIy, 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. Eschelon (formerly ATI) ConfidentiaVTrade Secret Stipulation with U S WEST 
dated 02/28/00 

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

3. Eschelon Confidential Purchase Agreement with Qwest dated 1 1/15/00 

4. Eschelon Confidential Amendment to ConfidentiaVTrade Secret Stipulation 
with Qwest dated 1 1/15/00 

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

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

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

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

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

10. Eschelon Implementation Plan with Qwest dated 7/3 1/0 1 

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

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

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

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

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

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

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

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

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

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

22. Allegiance Directory Assistance Agreement with U S WEST dated 6/29/00 
(The attached conformed copy was filed with the Commission on 
May 23,2003) 

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

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

25. PaginP Network Confidential Billing Statement Agreement with Qwest dated 
4/23/0 1 

20 

21 
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25 
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26. SBC & NAS Confidential Consent to Assignment & Collocation Change of 
Responsibility Agreement with Qwest dated 6/1/0 1 

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

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

ZLEC has been notified of Qwest's intentions to comply with the changes that were 

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

he Commission. 

RESPECTFULLY SUBMITTED this 20' day of August, 2004. 

QWEST CORPORATION 

By: 
Norman G. Curtright 
QWEST LAW DEPARTMENT. 
4041 N. Central Avenue, Suite 1100 
Phoenix, Arizona 85012 
Telephone: (602) 630-2 1 87 
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) 9 16-542 1 

3RIGINAL and 17 copies filed this 
!Ofh day of August, 2004: 

Docket Control 
4RIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, AZ 85007 
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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 c.ft5.s miled this 20th 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 841 80 

Brian Thomas 
TIME WARNER TELECOM, INC. 
520 SW 6* Avenue, Suite 300 
Portland, OR 97204 
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Zric S. Heath 
SPRINT COMMUNICATIONS CO. 
LOO Spear Street, Suite 930 
San Francisco, CA 94105 

loan S. Burke 
3SBORN MALEDON, P.A. 
2929 N. Central Avenue, 2 1 ’* Floor 
Phoenix, AZ 85067-6379 

Scott S. Wakefield 
RUCO 
11 10 West Washington Street, Suite 220 
Phoenix, AZ 85007 

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

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

Diane Bacon, Legislative Director 
COMMUNICATIONS WORKERS OF AMERICA 
5818 N. 7* Street, Suite 206 
Phoenix, AZ 85014-581 1 

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 85027-3 148 
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David Conn 
Law Group 
MCLEODUSA INCORPORATED 
6400 C Street SW 
PO Box 3 177 
Cedar Rapids, LA 52406-3 177 

Barbara Shever 
LEC Relations Mgr - Industry Policy 

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

Z-TEL COMMUNICATIONS, INC. 

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 
60 1 Pennsylvania Avenue NW 
Washington, D.C. 20004-2601 

Gary Appel, Esq. 
TESS Communications, Inc. 
19 17 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 
xo 
11 1 E. Broadway, Suite 100 
Salt Lake City, UT 841 11 

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

Bob McCoy 
WILLIAMS LOCAL NETWORK, INC. 
4 100 One Williams Center 
Tulsa, OK 74 172 

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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D nnis Doyle 
ARCH COMMUNICATIONS GROUP 
1800 West Park Drive, Suite 250 
Westborough, MA 0 1 5 8 1-39 12 

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

John E. Munger 
MUNGER CHADWICK 
National Bank Plaza 
333 North Wilmot, #300 
Tucson, AZ 85 7 1 1 

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

Andrew 0. Isar 
TELECOMMUNICATIONS RESELLERS ASSOC. 
43 12 92"d 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 

- 9 -  



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 
. I  

1 7  

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Rich rd S. Wolt rs 
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 
5AVIS DIXON & KIRBY, LLP 
19200 Von Karman Avenue, Suite 600 
[rvine, CA 826 12 

AI Sterman 
ARIZONA CONSUMERS COUNCIL 
2849 E. 8'h Street 
rucson, AZ 85716 

Jeffery W. Crockett 
nomas L. Mumaw 
SNELL & WILMER 
One Arizona Center 
Phoenix, AZ 85004-0001 

Teresa Tan 
WORLDCOM, INC. 
201 Spear Street, Floor 9 
San Francisco, CA 94 105 
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Rodney Joyce 
SHOOK, HARDY & BACON, LLP 
Hamilton Square 
600 14'h 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. 
5475 Jimmy Carter Blvd., Ste. 300 
Norcross, GA 30071 

'on Poston 
K T S  
i733 E. Dale Lane 
Zave Creek, AZ 8533 1 

.ynda Nipps 
ILLEGIANCE TELECOM, TNC. 
145 Camino Sure 
'alm Springs, CA 92262 

3ary Lane, Esq. 
'929 N. 44' Street, Suite 120 
'hoenix, AZ 850 1 8-7239 
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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. 
5677 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. 
MORRJLL & ARONSON, P.L.C. 
One East Camelback Rd., Suite 340 
Phoenix, AZ 85012-1648 
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?atrick A. Clisharn 
?\rizona State Director 
4T&T 
320 E. Broadmoor Court 
'hoenix, AZ 85022 
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TRIAL ACWEMENT 

[Trade Sccrel D Z I ~  Begins 

This Tiat Agreement (the 'Agreement,) is entered into by and between QVVEST Corpomtion 
{fomerly U S WEST Communications, Inc.) ('QWESr) and Eschelon Telecom, Ine. (formerly 
Advanced Telecommunications, Inc. dba Cady Carnrnuniwtions, Inc., Cady Telemanagement, 
I~c . ,  American Telephone Technology, Inc., Electr@Tel, inc. and Intellecom, lnc.) (coliedie!y 
'Escheton'). On a Trial basis. QWEST and Eschelon (collectively the 'Parties') have agreed to 
locata a dedicated provisionhgtearn at Eschelon's facility at 51TllM Avenue South, Suite 340, 
Minneapolis, MN 55415 (the "Facilitym). and.Eschelan has agreed to pay the incremental and 
extraordinary costs associated-@h the dedicated provisioning team, 

Es&elon agrees to be a Trial Partkipantfor the QWEST Market Trial ('Trial") of the Products and 
S e v b s  that are set forth on Attachment 1 (COiMiveb, the 'Serviced), which is incorporated 
herein by this reference. Section '3 of' Attachment 1 provides an overview of the Trial and 
describes goab of the Trial. 

Es;chelon understands and acknowledges that the Agreement is a Trial, and What this Trial does 
not commit either Party to pfoGd€! a dedicate provisioning team outside the context of the Trial 
0s IO continue providlng a dedicated provisioning team afler eondusion of the Trial. Escheion 
also understands and acknowledges that. Other than this Agreement. there is no Iegaf. 
regulatory, pr contradual requirement that QWEST locate 3 dedicated pravisioning team at a 
competitjve loca! exchange provider's facility. This trial will be Conducted under the following 
Terms and Conditions. tnduding Attachment 3 .  

9. ABOUT THE SERVICE. The respective responsibifities of QWEST and Eschelon are 
described in Attachment 1. 

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

2. 

3. PAYMENT AND CHARGES. 

3.1 Eschelon shal pay QWEST the sum Of $9,206 each month for the term of the 
Agreement Such charges do not include aiqx;wble taxes imposed by law. 

Eschdctn shall pay each bill thiq days after receipt of &e invoice.' Late payments 
are sub*& to a charge of one and one-half percent (l-lE%} per month, or the 
maximum allowed by law, whichever is less. 

TERMINATION. Either Party may terminate this Agreement for cause provided written 
noiice speci3ring the cause for termination and requesting conedon within thirty (30) 
days is @fen he other Party and such Fuse is not corrected within SUA thirty (30) day 
period. Came is any material breach of Uie terms of this Agreement. 

3.2 

4. 

5. uMlTATlUN OF LIABILITY. QWEST SHALL NOT BE LlABLE TO ESCHELON FOR 
ANY INCIDENTAL, INDIRECT, SPECIAL, OR CONS€UUENTIAL DAMAGES of ANY 
%!NO iNCLUDlNG BUT NOT LIMITEDTO ANY LOSS OF USE, LOSS OF BUSINESS. 
LOSS OF PROFIT. OR LOSS OF INFORMATION OR DATA IN NO &-mq- s M L L  

-BumtmJc#IcuLlrlEbn - 

1 
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QWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE 
EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT THAT WOULD ~ V E  BEEN 
CHARGED. TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPE33LY 
PERFORMED. REMEDIES OF ESCHELON UNDER THIS AGREEMENT , ARE 
EXCtUSlvE AND LIMlfFD TO THOSE EXPRESSLY DESCRIBED IN THIS 
AGREEMENT. - 

6. PERSONAL INJURY; PRQPERW DAMAGE. Each Party shait be .responsible for any . 
actual physical damages it directly causes in the course' of its perfomance under this 
Agreement. limited to damages rasulting from personal injuries, death, or property 
damage arising from negligent acts or missions; PROVIDED H O M R ,  THAT, 
EXCEPT AS PROVIDED SECTION 4.2.1.4 OF ATTACHMENT 1, NEITHER PART)' 
SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL. CONSEQUENTW, 
INDIRECT. OR SPECIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO 
ANY LOSS OF USE, LUSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF 
INFORMATION OR DATA 

7. DISCLAIMER OF WARRANTSES; LIMI'TED REMEDY. QWST MAKES NO 
WARRANTY OF ANY KIND. W M T E N  OR ORAL, STATUTORY, W R E S S  OR 
IMPLIED, INCLUDING ANY WAR- OF MERCWMAB\LTr/ OR FITNESS FOR A 
PARTICULAR PURPOSE In the event of an error, delay, defect. breakdown, or failure in 
Service or QWEST platform. QWESTs sole obligation shall be limited to the use of 
reasonable diligence under the CitcUmStanCeS to restore Service. Eschelon't sole and 
exclusive remedy in the event of an error, delay, defect, breakdown or failure jn-Service 
shall be limited to a daily prorated credit of any monthly service fee Eschelon paid for 
Service during the period of said event. No Credit shall be available for dicufties such 3s 
Eschelon equipment failure. slow dial tone, busy circuits. any local tetephone.company cx 
long distance company network failures or other causes bqond QWEWs ressmable 
control. .Nothing in this section in any way affects or limits the rights Eschelon has under 
olher agreements with QWEST or in consequence af any statute, regulation. or rule to 
serrice quality and performance guarantees, credits, peMltl?c. cr czmpensation of any 
kind. 

UNCONTROLLABLE CIRCUMSTANCES. Neither Party shall be deemed in violation of 
this Agreement if it is prevented .from performing any of the obligations under this 
Agreement by reason. Qf severe weather and storms; earthquakes or other natural 
occurrences; strikes or ather hbor unrest; Power failures: nuciear or other Civil ur mil- 
emergencies; acts of legblatiie, judicial, executive or administrative authorities; or any 
ather circumstances which are not within its reasonable'control. 

. 

. 

. 

8. 

SE ATA 



d l .  &AWFULNESS. this Agreement and the Parties’ actions under this Agreement shall 
comply with at! applicable federal, stale. and local laws, rules, regulations, court order,, 
and governmental agency orders. Any rovision not in compliance is void. This 
Agreement shall be governed by the laws of the stale where Service is purchased. 

ILITY? 10 the event that a court. governmental agency. Qr regulatbry agency 
jurisdiction determines that this Agreement or a provision of this Agreement is 

unlawful, this Agreement. or that provisicrn of the Agreement tu the extent it is unlawful. 
shall terminate. . If a provision of this Agreement Is terminated but the Partjes can legally, 
commercially and practicably continue without the terminated provision, the remainder of 
$his Agreement shall continu@ In eHed. 

. 

13.1 Eschelon will not attempt to manage, supervise. or otherwise ’direct the 
performance of Q W S T  employees. including the  Coach and the Service Delivery 
Coordinator (“SDC”). 

Emhelon agree? that during the tern c! the Agreemen 

actively solicit for @ ~ ~ l ~ y ~ ~ ~ ~  any employee of QWEST. including .th 
SDC, working in its Facility. 

13.2 a gehd of 12 
schelon wilt not- months Ulrkaffer, Hlllhout the prior written consent of Q 

13-3 Eschelon agrees that It wilt abide by and suppert in every resped the QWEST 
Code of Conduct, related policies and procedures, and applicable state and federal 

DC 
but 

is mot limited to the Q W S T  Non-Discrimination, Workplace Violence, Sexual 
Harassment. and Safety and Hygiene polides, abbreviated copies of 

the same ‘relate to the working mnditions of the a 
in ils FaeiHy. Esct-relon’s agieemenl to so abide sp IY 

.. .. ....-..--, -: ....-.- ” . ... . .-- ...... . -  . .., ...._.,, --- 



environmental hazard lhat either Pam did not introduce to the affected work lamtion. Both 
Parties shalt defend and hold harmfess the other, Its offin;, directors and employees from and 
against any losses, damages, &hs ,  demands. suf2s, Gabrlities, fines, pekttks and expenses 
(induding reasonable attorneys' fees) that arise out of or resuit from 0 any environmental 
hazard that the hChnRffyfng Party, its contractors or agents Introduce to the work locatibns or 
(ii) the presence of release d any environmental hazard for which the indemnifying Party is 

(. 

. responsible under appficablt? law. 

35. GENERAL.. 

15.1 Eschelon shall not assign or transfer any interest.In thio Agreement without the 
prior written consent of QWEST, which consent shaU not be unreasonably denied 
or delayed. QWEST may assign or transfer his Agreement to any parent, 
subsidiary, SUCC~SSOF or affFlIated company Withovt the prior written cMwent of 
Eschefon, 

15.2 This Agreement constitutes the enlire understanding between Eschelon and 
QWEST with resped to the Senrice provided herein and supersedes any pior 
Agreement or understanding(s). ~ 

15.3 . If either Attadmen! conFlicts with any terns or conditions stated in the body of this 
Agreement, this Agreement shall $ O v m  the Parties' relationship with respect to 
such conflict If the terns and conditions of this Agrprnmt conflict with any other 
document, the:terms and conditions stated in this Agreement shan govern the 
Parties' relationship with resped to such conflict, 

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

15.4 

15.5 Failure or delay by eilher Party to exercise any tight, power. or privilege 
heremder, will not operate as a waiver hereto. 

d5.6 If a Party mtums this Agreement by facsimile machine. the signing Party Intends 
the a p y  of this autharized signature printed by the receiving facsimile machine to 
be its origInai signature. 

CONTAINS TRADE SECRET DATA 
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16. EXECUTION. The Parties have read, understand and agree to all of the above t e r n  and 
codaions of thIs Agreement and hereby execute and authorks this Agreement as of the 
latest date shown below. 

Trade Sccrd Dry Ends] 
Eschelon7oW;Im. (formedy QWEST Corporation [formerly U S 
Advanced Telecomrnunlcatlons,Inc. dba' WEST Comrnunications,lnc.) 
Cady Cornmunldons, InL, Cady 
Teitmmnagement, Inc,  Amertcrn 
Telephone Technology, Inc., Ekctro-Tel, 
Inc. and tntelfetom, 11%) . - 

J.ddieryOW . Jasmin T. Espy 
Nams Typed or Printed Name Typed or Printed 

730 Second Avenue South, Suite I200 
Minneapolis, MN 55402 -. l.8ol California Street, Suite 241 0 

Efhatwth J. Stamp 
. .  Lanker, CU 80502 

Addtess lor Notices Address for Notices 

NoNPUsLlC DOCUMENT , -  
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ATTACHMENT 1 
TO 

TRIAL AGREEMENT 

IXradt Secret Dttr Brglnr 

I. PARTICIPANT'S NAME. The Participant is Eschebn Telecorn. Inc. (formerly Advanced 
Telecommunications, Inc. dba Cady Communicatbns, hc., Cady Telemanagement, inc,, 
American Telephone Technology, Inc., Elactro-Tel, Inc. and Intellecom, lnc-1. 

PARTICIPANT'S LOCATIUN(S}. h e  locatton for the Trial shall be 51 1 11" Avenue s m ,  
.#NO, MhX?apQbS. MN 55415 (the 'Faalitf). 

2. 

3. TRIAL OVERVIEW AND GOALS. 

During the Trial, subject ,to. the .  parameters outlined below, QWEST .will locate a 
. provisioning team. ComSiSting of at least two QWEST employees, at the Facility. Though 

the activitfes performed by these employees wiit not diier from the acthities these 
employees would perform on any CLEC's behalf at a WEST service center, the QWEST 
employees will perform such activities at the Faciri for the tern of the Trial. 

me goals of the Triat include, but are not limited to, the lollorving three items- 'The first 
goal is to evaluate whether offering dedited provisioning teams at customer locations 
outside of QWEST sewice centers would be feasible, given the logistics of providing 
provisioning support on a broad scale. The secqr.d goal is to evaluate whether offering 
dedicated provtsioning temS at customer I O d i O n S  Outside of Q W S T  service centers 
has me potential to significantly reduce the number of errors in orders submitted by 
customers. The thirdgoal is to evaluate whether offering dedicated provisioning teams at 
customer locatins autside 01 QWEST service centers, when compared to existing 
provisioning sopport arrangements, ha5 the potential to facilitate-the resohltion of service 
and pmvisiodng issues. 

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

4.1 Facilities and Equipment 

4. 

4.1.1 Eschelon-shal provide the fobwing facilities and equipment so' QWEST 
can provide tfm services identified in this Agreement. 

4.f . l . I  Eschelon will provide to QWEST a secured office at the facility. 
The offke will have a lodi on the door. Eschelon will not have a 
key to the secured offm at b e  Facility. The QWEST Coach and 
SDC will be the only people with a key to the secured &ce. 

4.1-1.2 Eschelon will Rrovide office furnishings, including desks and 
chairs, for the O f f i .  Eschelon will provide power for the office. 

4.1.1.3 Eschelon wilt provide 5 telephone lines (with long distance 
functionality), 2 telephone Sets, and a dedicated facsimile 
machine for QWEST's use. I 

. 
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. 4.1.1.4 Eischelon will provide badges for the Coach and the SDC. These 
badges win provide access to the two mam doors at the Facility 
from 6:30 am to 6:30 pm. 

4.7.1.5 Eschelon will provide parking at the Facinty free of charge. 

4.1.2 QWEST shan provide the following equipment so it can provide the 
services Mentified in this Agreement. . .  

4.1.2.1 QWEST will provide 2 cornpulers and 2 printers solefy for the use 
of the Coach and SDC. 

4.1.2.2 QWEST wilI install the computers in the secured office pmvided 
by Eschelon and connect the computers via dial-up access b 
appropriate QWST systems. 

4.2 Duties and Services . 

4.2.1 EscheIon shall perform the following activities: 

4.2.1.1 €sck!an will perform noma1 order provisioning activities (Le.. 
order issuance, order updates, and enof resolution). 

Eschelon will escalate and seek the expedition of ordemlepairs 
as it cansidem aFpX;Aat% 

4-2-1.3 EscMion and QWEST wD'consider the adequacy of asdbned 

4.2.1.2 

. .  hirman resources every ninety (90) days. 

4.2.1.4 Eschelon recognizes that Q W S T  has an obligation to protect the 
confdentiaii of the data in its conjputer systems. Eschelon 
agrees that it shall not, under any circumstances, attempt-tu 
access the computers prcwided by QWST that allow access to 
t2wST.s rpmpl;rter systqlqs- Inat;rpcOprate or unauthorized 
.8QceEls by &d'kIon to QWESTs. m a 0 r  systems through the 
computeis 'pmvided. by €WEST is grwnds fw the immediate 
termination of this Ag&mnt- with fause. Eschelon further 
agrees to refease, indemdy, deled and hold harmless QWEST 
from and agekist and in resped of any loss. debt, liability, 
damage. obligation, claim, demand, judgment or settfement of any 
nature or kind, known or U n ~ w n ,  liquidat&! or unliquidated 
including, but not limited to, costs and attorneys' f k s ,  whether 
suffered, made, hstMed, or asserted by any other Party or 
perkon, far Invasion of privacy, personal injury to or death d any 
person or persons. or for loss. damage to, or destruction of 
property, whether or not owned by others, resufiing from .the 
breach of this section by Eschdan or any its officers, directors, 
employees, agents,.& subcontractors, 

. 

- 
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4.2.1.5 Eschelon agrees to hokl in strict confidence all Confidential 
Information received from QWEST as a resutt of this Agreement 
and io use such information solely for the purposes of this 
Agreement. Eschelon agrees to treat such Confidential 
lnformafion as confidential unless otherwise agreed to in writing. 
by bath parties. In handling the Confidential Momation; 
Escbelon agrees: (a) not to copy any such. Confidential 
Information; (b) not to make didosure of any such Confidential 
Information to anyone; and (c) to appropriately notify its 
employees and subcontmctcrs not to make disclosure of any such 
Confidential tnfomation to anyone. The obligations set forth 
herein shall be satisfied by Eschelon thrwgh the exerdce. of at 
least the same degree of care used to restrict disclosure of its 
own information of like importance. Upon termination of this 
Agreement for any reason or upon request by QWEST. Eschelon 
sbalt return to QWEST all Confidential infomation received from 
QWEST as a resutt of this Agreement OT ceMy that it has 
destroyed all Confdential Information received from QWEST as a 
result of this Agreement. 

. 

4.2.2 QWEST shall perlorm the following aztivities: 

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

4.2.2.2 The Q M S T  Coach and SDC shall investigate on a daily basis: 

0 

.I 

, .  
Reject and other issues arising from Eschelon provisioning 
activities 
Orders that have not been ksuedAyped by QWEST 

Confim information for Firm Order Commitments 
Outstanding issues such as C W ,  customer notiRcatfons and 
other issues with OWEST representatives. 

4.2.2.3, -The QWEST'&tmch and SDC shall collect data for Eschelon's 

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

pending Ord%K. 

. order Provisioning Issues (orders, interaction with center 
' processes, poliGies) 
Request Rejects ' 

Line Validation (PIC Issues, conveniens. features} 
Bilng Inquiries (including verifying Eschelon CSRS) 
Escalations/expsdies 
Chronic Repair and Service Issues (as they relate io order 
provision functions) I 

. 
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4.2.2.5 The QWEST Coach and SOC shaM use the data. root cause 
analysis and identified trends to: 

4.2.2.5 

4.2.2.6 

4.2.2.7 

4 Recommend training (as appropriate) to QWEST and/or 
Escheion 
Propuse 'P;ocess/poticy change (as appropriate) to QWEST 

. andlor Eschelm 
Present quarteriy reviews of the on-site team's status, ' 

successes, and failures to senior management of both 
Eschelon and QWEST 
Racommend adbn  plans to senior management of both 
Eschelon and QWEST . 
Implement' action plans approved by senior management of 
both Eschelon and QWEST 
Provide feedback (as appropriate) to QWEST andlor Eschelon 

w 

I '  

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

The QWEST Coach and SDC will provide ongoing support to 
EscheIon in undentanding QWESTs normal operating and 
provisioning prccesse e. 

Qn-Site Reporting: 

For the term of this Agreement. the QWEST Coach and SDC 
wiR reporl and be located at the FacIIIty with occasional return 
to QVVEST for meefingdongdng training. 
The QWEST Coach or SOC will generally be available on-site 
during regular business hours. 
The QWST Ceach WIN provkk 8 s&ec&le to Es&lon tb - eclsucrs that fschekn is aware <Jf .the' Coach's and SDCs 
pknned avaitabilii. 

. 42.2.8 QWEST and Gchelon Will consider the adequacy of assigned ' 

human resouf~es within sixty (60) days after this AQreement is 
signed. 

4.22.9 'QWEST agrees to hold in strict confidence ai Confidential 
Inforhation received from Eschelon as a result of this Agreement 
and to M e  such information solely for the purposes of +his 
Agreement. QWEST Sgrees to treat such Confidential 
lnformalion 8s canfdential Onless otherwise agreed to in writing 
by both parties. In handling the Confidential Information, QWEST 
agrees: (a) not ta copy any such CORfd@nthl InfoAation; [b) not 

NONPUBLIc mWh,fEW 

CONTAINS TRADE SECRET DATA 

... .. ..,..__.-.--.-.._ _--..-..-. - .... -- -. . .. _. . . . .. . ....- ... ."__ ...-.c&rYIWL ..... .--.1.-..1 



. -  

to make disdosure of any such Confidential Information to 
anyone; and (c) to app~~iat6ly.Mtify its employees nat 16 make 
disdoswe of any such Confiential Information to anyone. ??w 
obligatiwrs set forth herein shall be satisfied by QWEST through 
the exercise of at bast the same degree of cafe used to restrid 
disdosurc of its own hfOfn‘iation of like Importance. Upon 
termination of Ws Agteefnent forbany reason or upon request by 
Escbeton. QWEST shall return to Esctrefon a0 Confidential 
information received from Echelon as a resuft of thfs Agwment 
or certify that a has destroyed all Confidential Information received 
from Eschelon as a result of this Agrement. 

4.2.3 QWEST shall not perform the fdfoWing activities: 

4.2.3.1 The QWIZST Coach and’ SPC shall not perform normal order 
provisioning activities [Le-, order issuance, order updates, or error 
resolutlocl). 

4.23.2 The QWEST Coach and SOC shall not perform account team 
functions @e., contract issues and negotiations). 

4.2.3.3 The QWEST Goa& and SDC wilt not perfom escafations orsaek 
expedites-on behalf of Escheton; however, they wilt support 
Erchelop in the escalation and expedite procgss for 
orderstrepairs.. - . . 

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

5. 

PARTICIPANT’S ADDRESS QWESTS ADDRESS 

J .  Jeffery Oxley 
Executive Mrector - Law and Policy 
730 S: :c - .’ 2 I -,;u Lx,*h, Suite 1200- 
Minr .. : ,: : -:, MN 55402 

Elizabeth J. Stamp 
Diredor - IntBrcwmned 
1801 California Street, S U ~  2410 
Denver, CO 80202 
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ATTACHMENT 2 
TO 

TRIAL AGREEMENT 

Hon-Discrimination 
[Trade Stcrtt Data Btgtru 
it is the p o l i  of,QWEST to provide equal fmpkryment opportunity fat employees and 
applicants in connection with employment 'decisions- Unkwfui discrimination against an 
indwidual based dn race, gender, age, sexual wientation;nitigion, national migin, disabkitiw, or 
"wvemd veteran" Status, Or any other form Of udawful discrimination or harassment, is conhry 
to OWEST policy and striW prohibited. Each QWEST employes is responsible for m m n g  a 
w o & p l a ~  free af unlawful discrimination. Because bm protecting an inffiiduars right to ~ 1 0 ~  
disdmjnafion based on sexual orientation only W*st on a state of local basis, the Nan- 
Discn'mination Policy Of the CofIIpanY with resped to Sexual orientation extends to all 
employees, regardless of whether or not a state or local law applies. 

QWST is wrnmitted IO a poticy of affirmative action to employ and to advance in emptoymefi 
minorities, women, qualified individuals with disabifities, special disabled veterans and veterans 
of the Vietnam War. 

Gene-gy, non-discrimination means making e!IIPlOpent decisions without regard to a 
penon's ram, gender; age. sexual onentatbn. M g i O t I .  natbnal'origin, disabilities, at "covered 
veteran status". - 
Examples of employment decisions include. but are not limited to: evaluating employees' 
performance; making recommendations 'on hires, transfers, . and promotions; recommending 
discipline, aredive adion and termination. 

In Same instances, a disability or a required religious practice may need to be taken into 
account when the individual is otherwise qualified. An individual may be disabled under Federal 
or state law if he or she has an ongoing physical or mental condition or irnpaimnt that 
substantially limits his or her Kfe actiyitk~. A disability may, but does not necessan'ly, id& 
OWoinQ conditions sucb as epfieky, diabetes, HIWAIUS, cancer, etc. The legal dut)t ,of 
nondiscnrniristkn may include a duty to make a reasonable accrlmmodation. . 

Harassment on the basis of race, gender, age, sexual orlentation, rdigion,. national odgin, , 
disabilities, or "covered veteran" status will not be tolerated and c#n be fflegal. Epithets, SW, 
negative stereotyping, or threatening, intimid&ng Or hostile acts that relate to Q basis desmied 
above can con&ule harassment. 

Written or graphic materid plamd on walk, bubtin boards or ekewhere in the ernflopfs 
premises, or circulated in the workplace that denigmtes.or shews .hostility toward an in&juual 
or gr0up-M the basis described above can also-ccnstitute harassment. 

If you have a violation to r@Wrt, or if YOU feel 
should contad your supervisor or manager, the EEQ Hatlne (%600-336-4636), or the Human 
Resources Department. 

YOU have been discriminated against, you ' 

1 
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Retaliation against an employee who complains about Or reports discrimination or who 
partrcipates in an investigation concerning alleged discrimination is prohibited. 

Na only must managers and supervisors condud themselves in a manner consistent with this 
palicy, they are also responsible far establishing and maintaining a work environment free d 
unlawful harassment and unlawful discrimination. Managers and supervisors must identify 
potenfial incidents of discrimination immediately and report them to the EEO Hotline (1-BOP 
3364636) or Human Resources. 

f h e  interpretation and examples in this pollcy are illustrative and no1 intended to be all- 

. 

. inclusive. 

Workplace Violence 

8 Empioyees shall not use violance or threats of violeoce at work- 
, 

QWEST prohibits violence or threatsad Violence at work. This prohibition includss threatening 
language, both verbal and. written. threalening gestures or behavior, andor actual physical 
fghting by any employee. Fsarrns andtar weapons of any kind are prohibited on Company 
property, in fhe 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 lo adhere to, this policy and report any ViofationS to the appropriate management 
representative. 

Manage;;.ecl is rcsPcinskaa to inks epprritnaie adion whenever threats of violence OF physical 
,*violente arc observed by or reported to management. . 

Safety 8 Industrial Hyglene 

QWEST recdgnkes the importance of providing ernploye?%5 with a safe and healifui workplace 
free of recognized hazards. To accomplish this, QWEST aims to condud its operations in a 
manner that reasonably minimizes the risk of occupafional injuv and Nlness, reasonably 
minirnhes property damage. 'snd complies with a p p l k b k  laws and regukhns, In ad6jon, 
Q W S T  adopts detailed compliance plans for managing safety.n$ks as necessary. 

EmpIoysss must understand and adhere to all applidAe ocwpational safety and health 
requirements, and promptly report unsafe acts, hazardous condiions, or suspected violations of 
the law. 

The rules for QWST aperations and state and federal occupatianal safety and heatth laws are 
complex, and your Environmental Health and Safety (EW) group has developed detailed 
compliance pians for various tasks and aper&-ons. These pians help managen and employees 
understand what their occupational safety arid health respnslblfiles are. 

Employees must be aware of occupational safety and health requirements, and be alert .and 
responsive to potential violations and hazards. Each QWEST employee mvst understand and 
farbw those detalkd compliance plans that apply tu thek Work and should tninino and 
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help where necessary. Employee cornplipce and.reports of hazards are vital to making 
QWEST an even safer @ace to Work. 

Employees must immediately obtain the appro-\ of their EHS group prior to allowing. any 
governmental agency, induding the Occupational Safety and Health Adrntnistratlon {OSHA), 
access to Company facifrtles. If served wflh a subpoena of search warrant wif a serious 
accident oculrs involving multiple injuries or a fatality. your EHS group and h e  EHS lawyer br 
the QWEsT Law Department must be cbntaded immediately. In either case, call UniCAU. 
8-54-2525 

Sexual Harassment 

Sexual Harassment. a fom of sex discrimmatfon, is illegal, contrary to QWEST p ~ l i ~ y ,  and 
strict& prohibited. Each QWEST employee is K?SpOnSible for promoting 8 wwkplace free of 
unlawful sexual harassment 

Uniawful Senrat Harassment: The federal government has defined sexual harassment as 
unwelcome sexual advances. requests for seiual favors and other verbal or physical conduct of 
a sexual nature when: 

Submission to such conduct is made either explicitjy or implicitly a term or dondidion of 
employment; : 
Submission or rejection of such conduct by an individual is used as a basis for employment 
deusions affecting such individual; or 

* such conduct has the purpose or effect of unreasonably Interfering Nth an individuals work 
performance or creating an intimidating, hostlie, or offensive working environment. 

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

sexu~db o r i + m ~  geshrres,. nokeo, ram&' w tumors about a penm!s scxualify ur asxual. 
experience directed at or hade kl the presend Of any employee can be sexual harassment. 
Engaging in s u d ~  behavior is unacceptable, whather at the workplace or at any wrk-relatted 
setting outside the workptace, such as a business trip or buskss-refated soda1 event * 

Displaying pictures, reading or viewing postek, calendam, graffti, objects, promotional 
materiab. reading materials. or other materials that are sexually suggestive, r;exuaQ 
derneaniflg, or pOmOgWphic, can also be a form of Sexual harassment, and. in any event. k 
prohibited. 

Managers and supervisors have speuat responsbililies with resped to this sexual harassment 
policy. Not only must managers and supervisors condud Ihernsehes in a rnannt?r corkistent 
with this policy. they are also rcspmsfble fa 8stablishing and maintaining a workplace free of 
unlawful sexual harassment. They must identify suspected incidents of sexuit harassment 

- 
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immediately to !heir assigned Human Resources Representative andfor the EEU H o t h  (1- 
800.3~'636). 

QWST wit1 not tolerate behavior in vioiatiori of this sexual harassment palicy of, or by,-non- 
empbyees, such as custOmers, dealers/cantracton, visitors, or others. 

- .  

Cane& wifl be reviewed and investigated as appropriate. Even m d u d  that does n d  rise to 
the ievd of unlawful samal harassment may nonetheless mnstitvte poor business judgment 
and be grounds for disclplim. 

if YOU believe that you have been subjeded to sexual harassment, promptb cantact eRbr your 
supervjsor, the Human Resources Department, or call the EEO Hotline (800/336-4636). 

Trade Secret Data Ends1 . 

. .  
. .  
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3. Eschelon 
Confidential Purchase Agreement with Qwest 

dated 11/15/00 



Fanfidmtial Purchase APttcment 

This Purchase Agrement (“‘PA’”) is made and catered in? by and betwetn &&clan 
Tetecom, Inc. and its subsidiaries-and affiliates (“Esdhc1on”) and Qwtsc Corporation and its 
subsidiaritp (“Qtyest”) (collectively, the “Partius’? effective on the 1st day of Cktobcr; 2000. 

. .  

. 
. .  

The Parties havi cntercd in lo entcr .into this PA to faciiitatt and impmvc their business 
and operational activities, agtecmenu and relationships. In consideration’ of the covenants, 
agreements and promises conlain4 bclow the Parties a p e  ta tbe fa l ldng:  . 

1. 
a material pan. of this agttennent: 

This PA is entered inta between the Panics bhEd on the following ccndi~ons, which are 

1.1. T h i s  PA &I be binding an Qwcsl and Esrhtlon and each of their resp+&ve ’ 

subsiditvia. affiliarqj wvomtionq successo~ and migns. 

1 .3  Tnis PA may be amcndcd DC altered only by-writtrn i n m a t  cxeecutcd by an 

The ,Parties, intending to be legally bound, have executed this PA c & t h  as Qf 

aurhorkd rtprtscnmrivt Of bath ~.da 

October 1, 2000l ;“multiple counterparts, cath of which is deemed an ongin-rl, but a31 of which 

~. .. 
1.3 

* .  

. .  . shall coivititu~e one a:id;rht spmc instwnyt. . 

. 1;4 Unless termihated &i provided in’this section, tht isitin1 tcnn of thi$ PA is fmm . - .  
Ocrobct 1,2000 until December 3 it, 2005 (“Initial Tern’”) and this PA shall Thcrchftm 
auiomaijcally continue until either Paity gives at \east six (C) months advance written notice of. 
Ierminaion. T h i s  is PA em only be terminared during thc te? of &e agreement in the m t  of 
a wt&t breach of the lams of this Amcndmcnr which rcmains ~ c s o l v t d  and uncompasatd 

‘ ’ 

. - following applicntion of the dispute rcsoludon pmvisjom ofthis agreement. 
I. . 

1.5 All factual. preconditions and duliw wt forth in 

If either Paw’s pMannanFc of tbis PA or any ObliigatiOn under this PA it 

-PA are intended to be, and are 
c c m s i d d  by tht Paz~its 10 be, seasonably relaled to, and dtpcndqt t p n  tach other. * 

. I  

.1.6 
. prcvenlqh rcstn’aed or intcrftled whh by CBUSCS beyond s ~ h  Parties’ xeastmablt cdntrol, - - 

could not protat against, storm or other sirnil= OCC~~~ZZI ICC Z@ law, ordq rcg~~laticm, d d o n ,  
action QC rqucst of any unit of federal, state M local g w m m f  or of any civil or militsty 
authority, or by national .-trgtncies, jnSwr~timS, SOU, wan, strike or work stoppage or 
rnatt~d verrdur failurw, or.cablc cuts, ihcn such P a y  bhal\ bt excused fiom such pdormance 
OB a day-to-day basis to the extent cf NC$ preventbn, restriction or btczfmexace (a TWCC 
Mirjt%C’3. 

I including but not limit+ to aeu. o€ God, fix, explosion, vafidalism which &onable precautions- * -  

. 

- .  . 

I f .  . .  
! - 1 -  

. . . . . . .  .............. 
.I,- -CI-..--. .........-........ I-. .............. 

^ _ - I .  .^_ 
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1.1 I This PA constitutes an agreement bcmea the PKties and can only be changed %I 
a Ating or Wnrings executed by both Panics. Each of the Parties forcvcr waives aJl nght to 
~ssers bat &is agrcenxnt w&+c result ora mistake in law or in fact. 

- .  - .  1.12 

‘2. In cr>nsidera&n of the agreements ani3 coven&rs set fonh ‘abovc and the entire group of 
covenants provided in sceliori 3, Eschelan a p e s  t~ purchase from Qwcs!, or one ofits affiliates, 
during t h r  Initial Term o f  this PA, at last  SI50 million worth of ttlecornmunjcathns, d a n c e d  
or infamattion scniccc. ~ X ~ W O T ~  elements7 interconnection or toIlocation services or dments, - 
capacily, teminarion or ongination s t r v i c y  switching orifiber rights (the “Produeu;”). If 
Eschclon faitr lo meet this purchase commitment, this agttmmr is termhated and Eschelm will 
be Tcquircd co pay QWGK s S.10 millioa pcnalq. . 

This PA E=;. be actuled io cbuntcrpatts 8nd by facsimile. . 
. .  

, - 

.... 



SUBIECTTO FUlLE 0 

mcnl purchases by Eschelon do  no^ meet this minim&, Echelon agrees to make a payment to 
Qwcs., no later than Jsnunv 15.2005, in an amount equal to tbc diffkrmct betwen actual 
punhascs and h e  minimum. U k h e i o n  fails to meet tbis punhase C ~ ~ X ~ I ~ ~ X Z X A ~  this agreement 
is tminartd and Eschelon win be required to pny Qwcgt B penalty of $10 million whkh is the 
quivalcnr of 27%<0pf its 2004 amual revernre cornrnitrnkt af Qwcs!, - - 

. 2-S Subjkt to the provisions ofthis scctiaa 2. from lanuaw 1,2005 throigb 
December 31,2005, ESchtIon will purchase a minimum of %42 million of  Products, and in the 

I -  event P U T C ~ ~ S C S  by Eschelon do no1 meet rhis mhimum, Eschelon a p e s  to rnakc a paymkt to 
Qwesr, no later than Ianuaay 15,2006, in an amount qual to thr difkrcnccbctwtm actual 
purchasa and theminimurn. If Eschelon fails to rnccf this p u r b c  comniitmcnt, thu agrccment 
is ruminated m d  Eschelon will be required to pay Qwat  apcnalry 0 f s l 0  millian which is t he  
equivalent of 24% of its 2005 annual revenue coynitment $0’ 

- 
. 

Esctrclan’s annual and contmct ttmr purchase cornmitrnenfs Will be tcducdd 
proponionallyin the went Qwtst sells any exchanges where ir is currently the incumbent local 
cxchange smicc  pmvider, bur only 10. the UttGnt that any such sale matdally impam . 

* Eschclon’s purchases from QweX . .  
IEschtlon’s annual and contract term purchase commitments will be adjust& . .  

propbrtionally and/or appropriately in the event Eschclon acquires, or mtrgcs with, or divests to; 
anolhet company where such acquiririon, merger or divestiture matenally changd &helan’s 
m&ker capitslizaiion; si-, mark& or oth:r similar mtasurt;,,‘as mutually agmcd.’ 

- 
. : s 

. .  . _  . 
2.6 -The P a q k  Will ~esofit  any disputes punoant to Escalation Proeeduns to be , 

_ .  I .  dtvtloptd by thc P a r h .  

’ 3, In consideration of tbe 6gcaincnts and covenants set fonh above and the cdr t  goup of * ‘ 

co\*enants provided in section 2, all takcn as a whole, with such conn’dcration only being 
adtquatc if al! such xgrccrntnts Pqjd covenants art made and are enforctablc, @lest agrees to 
make the Products avdablc for purchase by Eshelon.at such riites and an such tcrxns and’ 
conditiaq as agrtal. 

_. 

- 4 -  

- . *  

. _  



Es&hJoa Telecom; bc. 

~ ~ t h o r i z c d  Signature 

.. 
Title - - .  Title - .  . 

- ,  
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. .  
. .  

. *  

. .  Pate 

. WQwsxMTO ?I- , 

. .  . .  

_. 

. .  



. 

Q w a t  Corparntioa 

E d P ' .  
TiQt Title . .  

. .  . 

. . ' 

' *. 



. .  

. .- 

Confidential Amendment to ConfidentiaYTrade Secret 
Stipulation with Qwest dated 11/15/00 
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SU6JEi;T TO RULE OF EVIDENCE 406 

CONFIDENTIAL AMENDMENT TO 
CONFl DENTLALITRADE SECRET STlPU LATI0 N * 

[Trade k r c t  Data B e g l ~ ~  . 
This Ameridment to the CanfideniiabTrade Secrel Slipulaiion 62t~lssn A7 

and u S WEST ("Agreement"), is hereby entered inlo by Qwest Corporaiion . 
(-Qif$esl"). forrnedy known as U S WEST, lm., and Eschelon Telicom. Inc. 
['Eschelon"), formerly known a+ Advanced Teleccxnrnunications, Inc., dro/o.Cad 
Communications, Inc., Cady Telcmanagemerct. Inc,., American'Telcphone 
Technology, Inc., Electro-lei, Inc., and Intellecom. hc,; (hereinaiiar referred to 
as the 'Parties" when referred to joinlly) dn this 15th day of Novenlber, 2000. 
This Am!?ndment adds terms t0 the ConiidentialiTrade Secret LjtipuIa\ion 
Bstwein  AT! and U S WEST dated February 28! 2000. The Paflies 
acknowledge the recitals and terms containmi in the ConfidentiaVTrada S22rGi - 
Stipulalion Getween AT1 and U S WEST and seek to resolve differences which 
=X;SIE~ between t h e  Parties.as af that date, and conlinve as of the date of this 
/.3rsernent, including differences rdating to ssrvice quality, 

,ADDITIONAL RECITALS 

I .  Disputes have arisen between the Parties as to the eii2ctiv; da:c 
Esche10r1's ability to provide sarvices lhrouoh Ihr unbundled neiwork ,el%rnen\ . 
(UWE"] plattom Eschelon claimstha1 i t  was eIigible to receive platform ratss z 
of fdtarch 1. 2000. 

. .  
-.I 

2: Owest bklieves that Eschelon was unable to provide services . 
ihnrough the onbundied network element platform as of March 1. 2000. 

,_ 

3. In an attempt to finally resolve the issues in dispuic and to avoid. 
dsla), and costly liligakio.?, the Parties VokJntsrilY enter into this Confidentia! . 
Agreement to resolve .all dispu\es, claims and controversies between the Partie 
a s  af the date of this CbnfidentiaI_Agieement thal relate to the matters addressr 
hersin, and Eschelon releases Qwesl from any ClaimS, regarding the isgut as 
described herein. 

CONFIDENTIAL AGREEMENT. 

1 ~ The Pariies.enter inlo this Agreement in consideration for the tarms 
described below. and Escheton's release pi any Claims that can  OF couid have 
been brdught against Qwest because Eschdon was providing sewices through 
resale of finished se Nice5 instead of providing sewice through unbundled 
nalwork elements. Escheton ctaims that il had the right to elect piatfoh prices 
as of March t , 2000, while Owest disagre~s with Eschelon's claim, as described 
abovz . I  

NONPUBLIC DOCUMENT 

CONTAINS TRADE SECRET DATA 
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.- 
I 

3. Escheion shall prcvidz to Qvresi consulting arld networ};-reta:& 
sswicas, including but not [irnikd 10 processes and procedures relating to 
viholesa te sewic2 quality for local iixchang2 ssrvica (*Servicss"). T h e s e  
S ~ N ~ C Z S  will address nymarous item's. including loop. cutaver and conversion, 
repair, billing and other iierns agreed upon by the Pafiies. The Services n a y  . 
incfude all lines of businoss and methods of local market entry used by Eschel~n.  
EscSeton agrees io  utilize kno\&d<zable and e>:perienced personnel for the 
Services. Eschelon further agrass to assign, Upon request, up to b o  full time 
representatives dsdicaied to working With the  @west account team or other 
Q W Z S ~  organizations to iacifitate handling of provisioning issues. The Pafiies' 
agrei: to mezl together (via ielaphone. live conference. or &henvise) as 
necessary to faciritak provisioning of the ServiCcS. Executives from' both 
campanies aaree to address and discuss the progress of the  Services at 
-,uarterly rnectings to begin in 2001 and continue through the end of 2005. In 
sonsideratizn d Esehelm's a9reernent to Provide Services and for sbch good 
~ 3 . d  +JZkJ35is mnskferZkm 5 . s  f a t h  in this agreement, Qwest agrces 10 pay 

. 

r . - CQNTA~NS TRADE SECRET'DATA 



I : . 

_. 

Escheion an arnounl that is ten percont ( iO%j  3: t k  z<>resal= jil1z-j cha:;zs far 
a\l purchases made by Escheloii frcm Qwest from Nr>..?&ber t 5, 2 Q O U  through 
December 31,2005, Eschelon will invoice Qwest annually. Paymen; is due 
within 30 days OI the invoice date. In the eveilt that ihe Confidantial Purchase 
Agreement between Eschelan and &est (2s 0; the same date as this 
Agreement) is terminated, this paragraph oi lhk Agrsernent also terminates 
simullaneously with termination of khat Confidznlial Purchase Agreement an3 
an'y payments rnade.pursuant to {his paragiaph as OC t h t  date of termination \.Jilt 
ba promptly returned to Qwest. In addilion. if Escheisn.fails io meet i is purchasE 
commihents under,sec\ions 2, 2.1.2.2, 2.3,2.4 or 2.5 of the Confidential 
Purch2.se Agreement. Eschelon will pronlplty raturn t3 Qwest any payments 
n a d e  pursuant to this section. 

I;. 2 I f  the Parties fail to fmaiizi tho 1mplemsn:ation Plan by April 30, 
2aO.i. a s  required by the Parties' Escalation ?mCPdu:es Agreement. they aaree 
:a jmrnecjialely tarminate the Purchase P.gfemen1, Git3 Con:iden(ial Billing - 
Selllement Agreement, this Amendment to lhe Conri.i%tiatnrade Secret 
Stipulation. the Esca\ation Pr6~2dures Agrkemsnt. ax6 the  lnierconnection 
Agreement Amendmen;, all dated Nove+er 15. 2000. and ccoperate in goo6 
faith to determine and promptly returfi lo ezch other i l l  of the economic.benefiis 
each received froin [he other in consequsncz o i  those Agreements. M ~ r = O ~ ~ e : ,  
all a i  the claims, whether in Iaw of in equity, that either Party r31325ed.0: 
discharged in ihose Agreiments shall be reslored tc ;h;m'. 

. 

' 6 .  For valuable considerztian mentioned Ebove, the receipt and 
sufficiency of which are hereby acknu?;:edg?c, ESi;he.lsn. does hereby releasc 
and forever discharge Qwesl and its assaciates, owners, stockholders, 
predecessors, successors. agenls. direclors. oflcers: partners, employees, 
representatives. employees of. afiiktes.. employees of parents, ernp~oyees of 
subsidiaries. &filiates. parents, subsidiaries. insuranca carriers, bonding 
companies and attorneys. from any and all manner ofaction or actions, causes 
or causes of adion. in law, under s!atuta, dr h'equity, suits; appeals, petitions, 
dsbts. liens. contracts. agreements, promises, liabilities; claims, afffrmativa 
defenses. offsets. demands. damagzs, losst?S. cc~sts. claims far restitution, 2nd 
Expensas, of any nature whatsoe&r,'fixed or contingzht, known or unknown, , 

past and present asserted Or that coul'd have'beer! asserled or could be asssrfed . 
in any way relating to or arising out of the disputeslmattars addressed in 
'Additional Recitals" paragraphs 1 and 2 above. inchding all disputes related to. 
the  UNE platform and switched acccss. 

. 

- .  
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8. Eschelon hereby covenants and yarrants that it has no: assi$nsd 
c'r transie:rsd lo any p2rson any Cl?im. or portion o i  any claims \r\lnich is r e i e a p d  
or drschargsd by this Confidential Agreement. 

- -. 
. f  . .  
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. .  .. 

16 .  'The Parties acknowtedge'and agree \hat they have a lagitimate 
billing dispute about the issues described in this Confidential Agreement and that 
the resolulian reached in this Agreement represents a compromise of the Parfies' 
positions: Therefore, the Parties agree that resolution of the issues contained in 
this Agreement cannot be used against the other Party, including b'ut not Icmitgd 
to admissions. 

17. 
by facsimile. . 

This Confidential Agreement may be executed in counterparts and 

. .  

. .  
. '  . 

- .  
? 

5 

4 .  
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. .  
IN WiTNESS THEREOF,'& Parlies have caused the' ts Confidential 

Agreement to be executed as of this 15'" day 0f.N member 2000. 

Esc%elorl Telecom. lnc. 

8 y :  .& 

Es&lorl Telecom, lnc. 

' '  9: 

! 

pwesl Corporation 

BY: 

Title: . .  

Date: . 

. .. 



- .  

, IN WlfNESS THEREOF, the ~artiies have caused this Confidenhal 
Agreemen! to be executed as of this 15* day of November 2000. 

' Eschelan Telecorn, Inc. 

By: 

Title: . 

Date: 

-. 

... 
. . ., . . . _ C  

.. 

! 
I 

.. 
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5. Eschebn 
Escalation Procedures Letter from Qwest 

dated 11/15/00 



Qwest. 

Yovcmbe; 15,2000 

CQNTASNS TRADE SECRET DA1.A; 
.. - .. 
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.. TEFWS OF LETTER AGREEMENT ACCEPTED BY: 

QWEST CORPORATION 

[name) . .  

[date] 

ESCHELON TELECOM, INC. 

I .  

NONPUBLIC D ~ C U M E N T  
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6. Eschelon 
Daily Usage Information Letger from Qwest 

dated' il/lS/OO 

._.-.. ".. .. . . . .. .. .. . . . .- -..-. 



VIA ELECTRONIC AN0 US. MAIL 

Ric!!;clatd Smith 
~ President and Chief O p e d n g  Officer 

730 Second Ave South 
Suite 1200 

I Minneapolis, MN 55402 

November 15, 2000 

Dear Rjck 
fTmde *m DBfS h g { n s  

we discussed last week. Qwest will provide bchelon with the daily usage information 
necessary for you to bill the Interexchange CanieF (KC).and ather camem switched access or 
0 t h ~  alas, as appropriate. In order to p&ide'&af i~omatictn to you. the interim process for 
ca&r access billing nquires that Eschelon provide &est a daily working telephone number 
y w w )  l i t  for every month beginning October 4.2000 and a WTN Kst thst refleds me 
percantage of WTNs that am moN line business, Centre%, or ISDN/PRI, or other information as - 
mutually apmed upon by Eschelon and West.  Until such time that Esdrtlon is aMe to pravide 

I PIC  information.:^ Qwesf Qwas! Gu! not credit IXC the PIC charge that would be required prier to 
kcfielon billing IXC the PIC *ad. 

&.&elm will prowdt W e s t  with this infomatian each month an a going forward basis until 
Qwed is'able to prwide a mecllanhed method for capturing this data. Qwest anticipates 
impkrncntation of the mechanized meibd by 1 WOI. After such implementation, Eschelon will no 
longer provider W, PIC. and M e  of line (multi line business. Cerrtrsx, ar tSDNPR1) infomation. 

Qwest will endeavor to provide Eschefoo with high quality daily wage information. In addition to 
pmidrng Eschelon with daay u s 9  infomatlon, Qwest will provide you the necessary infcrmation 
and assistance to datmine thc.?m"cy and. valldlty' of disputed inlormation related to switched 
a m 3 5  usage on dt&!!!S;* :' . ..*.- 

The Interim pmcaaar prmid- daWy*~~.tnfok&ort-ddipr& to Esfhelar as indicated on the 
attached Category 3 1  ocwss r;ewrd f-at des+@ion, or 'ofhtt.forpat mutually agreed upon bj 
Escheian and Qwest The rn&&hl+cd pSacasS'w~r~~lhrcr'daUf('ris~g+ infomation to Eschelan 
via the daily wage feed (Dum &. 

Qwsst will bill ES&&XI fat b Pktrom lnes and provide Eschelon the mcessary Information and 
assistance Lo deksnnine the -racy and validity pl[,pe billed charges. Ptatfom billing 
requirernantrs Will be addmsd as pan OflhC' EsGk$3-t !mplemcntatbn Plan and will be 
addressed at the parties' quarterly me&rI&; or as trecsmary,': * 

At ywr earfkkt mnvanlencc. W s c  sed the da7ykorWing-telephone numbem list to me, in an 
etectronic Cormat, & Z ~ W ~ C ~  If you hawe any questions or Fequin addlgonal irlfonnation. 
@ease don1 hesitate to cantact ma. 

. 

.. - 
. .  - .. . ... . .  

. .  .. .. . - .- 

.- . ._ * . - .. 

. -  * 

Trade SKlCc Dit. 'Ea&] 
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7. Escheloa 
Feature Letter for Qwest dated 11/15/00 
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... . 

November 15.2000 

Q w e s t .  -2iiZ 
'c 

VIA ELECTRONIC AND U.S. MAIL 

Richard A. Smith 
President B COO . .  
Eschclon Tdecom, Inc. 
730 2& Avenue South, Suite 1200 
Minneapofis, M N  55402 

Dear Rick: 
(Trade %rei D r u  B ~ D S  
Attached is E copy of the features listed in the ernail I received yesterday fmn Bob 
P I C X ~ R S .  The attached features matrix includes the cclrrfespmding USOCs and pricing, 
\:here pricing has been flied and approved. We have been unable to locate a feature or 
usoc for 'Permanent Lint Btncking.' You may be refeenifig to Dial Lock, which is an 
AIN feature. If so, we Wlll address that and any other AIN features of interest to 
Eschslcn as part o f  the Implemenktion Plan and the quarterly meetings. _.-  .--. 
AS Indicated. to daft, rates have not ye! becrrestablshsd for all of the features. Until 
rates I r k  filed and approvad. fealurer avaiiable wkh platform orders will be included in 
the fiat based rate. Afier rates are filed and approved far such features, the cst&lished 
r;:e wit! asply to any features nclt listed in Attachment 3.2 \a the InteinonneGtion 

,; Agreement as being part of the flat rate. Additionalty, Voice Messaghg service, DSL 
service, Directory Assisbhca, aird additional Listing service, will be billed at 'lCtCl% retail 
rates when ordered wRh the platform. 
T n d c  Secret D s u  Endrf 
i f  yau hare any qoeslians phase contact me. 

Attachments: As stated 

cc ibam, Lade Koineffel, Audrey McKenney, Judy Rixe - Qwest 
Jeff OXICY - Eschal'on . 
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8. Eschelon 
Confidentiai Billing Settlement Agreement with Qwest 

dated 11/15/00 

.- .. .. I ......- ..... . ... ..I -....-.-- .__ ,._. .. 



S~BJECT TO RULE OF EVIDENCE 408 . .  
CONF6FNTiAL 5lLLING SETTI EMENT AGREEMENT 

'- This-Confidential Billing Settlement Ag'reeiant (';Agreement'), is hereby 
entered into by Qwest Corporation ("awest") and Escheloa Telecom, Inc., and its 
subsidiaries. ("Eschelon") (hereinafkr referred to as the 'Parties' when referred 
-to jointly) on this 25* day of bbvernber, 2000. 

. 

RECITALS 

1, ' * dwest is an incumbent locaf exihange provider operating in the . 
states of Arizona, Coiorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New . 
Mexico, North Dakota, Oregon. South Dakota, .Utah, Washirigton and Wyoming, * . . 

Esch.elon is a competitive local exchange provider that operates In. 
several states within Qwest's operating region. 

2. 

. 3. Whereas both Qwest and Eschoiomhave entered in@ 
interconnottion agreements pursuant trr the federal Telecommunications Act of 
7996 {*AEI-) under, S e t n s  251' and 252 of that Act, and those agreements have. . 
been apphvcd by the appropriate state commissions where those agreements . 
agrckmknis. . " 

4. . 
provisioning of finished setvices through unbundled network elements ("WE$), 
and !he provisioning of fInlshed.sewice through the UNE platform, 

In an attempt io finally resolve those issues in dispuh and to avdd 

.' 
. 

. I  

.- . :were filed pursuant to the Ad. Qwest and Eschelon'ope~rdte*under those - .  . 

Disputesbetween the Part!& habe aflsen'regarding the 

' 

5. 
delay and ~ostly litigation, the Padies voluntarily qnterirlto @is CQnfdLntial 

issues as desdbed,hwein. . .  

: . Billing Settlement ASrzernent to resake elf disputes; claim's and contrqved@s 
_. beheen the PaAes, as of ihe date of this Agreement that relate to the malkrs 

addressed hereh'and Qwest releases Eschekn fwm any d a h s  regarding the 

.. , - . ,  
. _CUNFlDFNftAL 5lt LING SEITLEMFNT AGREEMENT 

1 a The Parties enter into this Agreement in consideration for the sum 
of money described below. and Qwest's release of Eschelon's canversion and 
termineljon fees associated with the changes to a new pfatfmm.which is wnentty 
being created by the Parties. As pad of the new platform, Qwest wfll provide 
elements in combination to Eschelon togeihef with the ca l l  origination, d l  
.termination, call duration, and call type information'& Eschelon: 

. - . 

, 

0 ,  

- .  - .  
. I _  

I 

I . ."I. 
. --____I. . I-.. . .. . . .-- .. ...,. "_. _.--. 



.. 

. 5. 



.. 

. .  

' I  

. . .  



. .  
ial Biilling 
e. . 

. .  
count 

-. 
1 .  

. .  
. .  . .  

. .  .. . .  . .  



\N WITNESS THEREOF, the Parties have caused this Confidential Bitling . 
Settlement Agreement to be executed as of t h i ~ l 5 ~  day of November 2000. 

I 

' - QwestCorporation 

Date: 

, ,- ' 

. .  

. .  

- .. .. . 

. .  . 
. .  . .  

. .  . .  

. .  

.. . .e-...̂ .... I.. . 
L.̂ .. - . . ,-- . 



. .  . 

- . ffi W * i E S S  THEREOF, the Patdes have &used this Confidential Billin0 
Settlement Agreement to be cxecuted as of this .ISm day ef November 2000, * 

Escheion Telawm,'hc. west Corporation 

I .  

App-roved as to legpi form . 

I .- 

.. . .  

. .  

- .  

. .  
- .  
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9. Bschelon 
Status of Switched Access Minute Reporting Letter 

from Qwest dated 07/03/01 

". ...- .. . .... ~ " 



Qwest. 
CONFIDENTIAL AND PRIVILEGED 
SU8JECT TO RULE OF EVIDENCE 408 

July 3, 2001 

Rlchard A. Smith 
President and Chief Operating Officer 
Eschelon Telemm, Inc. 
730 Second Avenue South 

Minneapolis, MN 55402 
, Suite 1200 

Re: 

Wear Rick: 

Over time, Eschelon has added switches In additional markets and has 
s t a i d  to move away frwn resale to Uniyndled New& Element PIathorm rUNE-p) 
for wstomers not s d  by those swi€c$es. in the'qxnsr? of adding switches and 
increasing the number of its c u s b m ~  served by those switches In multipie states 

, within &est's mgian, kchatan has noted a discrepancy between the access minutes 
recorded for Exheion customers served by E3Chckm'S switches @schebn's On-het 
wt~mers)  and the access minutes reported to Eschelon by Qwest for Eschelon UNE- 
P customers served by W a 5  switches (Exhelon's Ofl-Net customers). Altfiough 
Qwest believes that it has am.rateiy recorded switched access minutes, we have 
agreed to workwith EscheIon to Verify the amracy Of such reMtds and to determhe 
the reasons why the parties' systems are a different number'of switched 
access minutes. FadMs that could potentidy be causing tfte dkrepancy indude., 
among other factors, diRemt usage cfiaracAedsk5 of Esd.rebn's C&bNet and Mf-Net 
cumers, recarding and mpwtlng differences between Escfielon's and Qwests 
switches, inacauate reporting by Eschebn to QWest of Eschelon's Off-Net WTNs, and 
under reporting of Off-Net access dnutes by Qwest . . 

Esche[on, inc. has asserted that the tapes which Qwest Corporation 
provides to Eschetan recording switched access minutes golng on &e ports & h 
platform services are lower than the minutes that Eschelon is ekperiencing based 
OR minutes going through EscheIon's switch. Based on Eschelon's concern, and 

Status of Switched Access Minute Reporting 
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I , Rjcfiard A. Smith 
July 3.2001 
Page 2 

. . .  

Qwest’s desire to‘ensure that its recordings are accurate, Qwesl has agreed to 
perform an audit with Eschekm. 

Since November 2000, as an interim measure, Qwest has been paying 
Eschelon each month an Interim ,haunt. Which is the difference between thirteen 
dollars ($13) per line per month and Ve amount that Eschelon was able to bill 
ixcs for switched a-s, per line, based upon the switched access minutes 
reported to Eschelan by Qwest. Eschelon has devoted substantial internal and 
external resources to switched access issues, including fesources associated with 
the audit, traffic studies, and hiring of pf%sOnnd with expertise In access issues. In 
consideration for this, as of January 1,2001 and continuing until Qwest and 
Eschefon agree to do othewbe, Qwest will increase the Interim Amount to,the 
difference between $16 per line per month and he amount that Eschelon is able to 
biU IXCs fur switched access. based upon ihe’switched access rnlnutes reported to 
Eschelon by Qwest. 

In order to determine whether Qwest‘s reporting of access minutes h a s  
been correct, the partres are undertaking a joint analysis, inciuding an audit of the 
switched access minutes reported by mest and Ehchelon (the ‘Audir). The Audit 
will proceed in accordance with the scope of work p+Ously agreed fo by the 
parties. Once the Audit is completed, the paffjes have agreed to true up me 
difietence between $13 per !he and the actual amount that Eschelon should have 
Seen able to bill to its carrier customers as calculated above (less any amount fiat 
Eschelon Is able to backbill to h carrier customers) based on Its tariffed rate, 

Eschelon has also noted an issue relating to access records for Qwest‘s 
invalATA toil traffic terminating to customers served by an Eschelon switch. The 
ongoing analysis and fesoufces expended by Eschelon end Qwest wii also 
address this issue. As of June 1,2001, until the Parhs agree that Ihe issue is 
rk lved ,  Qwest will, pay Escheton $2.00 per line per month for such traffic. 

Using the r e s u b  of the  Audit, the padies will also ae&fiaie thd terms and 
conditions of any subsequent anafysis or pmcedures to be followed, anb for 
resolution of future discrepancies bebeen the switched access minutes indicated 
by Qwest and the minutes recorded or believed to be accurate by Eschtlon. 

Qwest and EscheIon want to avoid complaints and find business sotrtions 
to their problems. In woFking on service hsuos, while the audit Is occuhg.and- 
depending upon the results of the audit and the negotfatlons, Eschelan agrees that 
it wit not seek payment of sums due from Qwmt to EsLhhelon, H any, related to the 
Direct Measures of Quality (‘DMOQs’I in Minnesota pursuant to tfie 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 the. I 
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We lwk faward to working with Eschelon and completing the audit 
process.' 
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Implementation Plan with Qwest dated 7/31/01 



.. 

_. I . . .  - 

QWESTlESCHELQN 
IMPLEMENTATION P U N  

ITnctc Sectcr Data Begins 

1, IMPLEMENTATION P U N  OVERVINV AND OaJECTNES 

1 . l .  Eschelon Telecom. hc.. and its subsidiaries. ("Eschelon") and 
Corporation ("Qwest') [coilectkely, the 'Parties3 have agreed to deve 
jmplernenlation Plan (?npfementarian Plan") ro document and establish proces! 
proredtires 10 murually hnpfove QwesTs and Eschelan's business relations. 

The obJeaive of the Implementation Pian IS to give strucrure as 
h h X . 1  and Esthelan wilt Work as bvsintss panners TO arrive at mutually sz 
nosiness soIinions ;?Ad settlements. * 

2. RESOLUTION OF BUSINESS tSSUES 

7 2. 

2.1. Qwasr has esrablisbed a sewtcr? accouni team for Eschelon, 
organiza!lons within Qwesl alsa interacr directly wirh €schelon personnel. 
funcrional area has specific functicnaf suppon responsibilities- (See, for e2 
Attachment 1 ). . 

2.1.1. The Qwest Service Management team wit1 hold weekfy m 
with Escheton to iden'tify and resolve semi--related issues. 

2.1.2. AS desired, rhe Qwesr Senice Management team will can' 
facilitate other meeiings with subject maner experts wirhin Q 
address Eschelon't senrice-related issues. 

2.1.3 Qwesr will previae Eschelon poky and prpcesr change info 
erecrroniaidy rhroogn m e  use of a cennally mainmlned da 
Detaiied Eschelon-specifk infomnatioq will be provided to E! 
through the Service Management Account Team. 

2.2. Owest has provided Eschelon whh an enlation chart and pro1 
follow (Anachrnenr 21 in klenrifying the names and telephone numbers of Ihe per 
awest {or their suctessorS) mat Eschefon may cootad tp trcalate semi- 
Issues. Qwesi znd Eschetm may agree ?G ieu'se iik esmlarion chart and proce 
time to time. provided rhe level of supponro fschelon is not decreased. 

?+3NPUBLIC IXICUMENT 

C O ~ ~ A I N S  TRADE SECRET DATA 

. . -. 



2.3. Each quafier until Oeeembcr 31, 2005, or as otherwise aljretd by the 
Panics, Dana Fiiip andlor her designee Or 5utccsSbr and Rick Smith andlor his 
designee or succ€!ssof agree 10 meet logether (via telephone, live mnference or 
aTherwise) IO review the StalUS Of Eschelan's SeWkWElated  issues. 

2.5 The Parties agree to atcend and pankipale in quarredy executjvz 
mceiinS;x. The purpose of Ihess mselings will be to address, discuss, and attempt ~a 
resolve unresolved busine3s issues,' anticipated h u s h a s  issues, and isjues re\ated 10 
the Parties' interconnec~ion agfeemeflIss, h&2lemenB~On Plan, and Dmer agreements. 
The rneerings will De anenaed oy € ! ~ ~ ~ h ? S  from Dorh companies ar m e  vlcepresiaenr 
ievc~ or above. The parties may agree lo mset less krequentiy. 

3. 
FOR ESCHECOi4'S TOLL TRAFFIC. 

TREATMENT OF LOCAL. USAGE ASSOCIATED WiTH UNE-P SWITCHING 

3.1 The Parlies have agreed ?hat QwQSt Will calculate local usage charys 
associared wirh Unbundled hework E l p w n t  Platform ('UNE-P') switching on 
Escheion's interlAfA and intraLATA toll traffic, and Escheian will pay undisputed 
amounts  within 30 days from Escheton's receipt of the monthly invoice from h e s t .  
(See Atrachment 3.2, gIll(8) of Interconnenbn Agreement Amendment T e r n ,  Nov. 15, 
2000). Qwest will r;alCUli3le locaf usage cnafges in accordance with ?he prdedures set 
fcnh on AEacnmenr 3 10 rnis implementation Plan. 

I .  SERVICE MANAGEMENT AND METRICS 

Eschelan hss alleged that Owcst h B S  failed at umes 10 pcomptIy provide services. 
ar:jcr IO ascertain Qwest's senrice levels. the parties have agreed lo the forlawing: 

4.1 - 
designed to monitor Owest's levers of service. 

4.2 , Represenlatives from Qwast and Eschelon will hold monthly working 
meetings to review and Piscuss the measurements. Qoanerly executive level meetings 
will a!so ae neld ra revlew resulrs, performance uenas, ana set service Improvem!mt 
priorities. , 

Qwest and Eschelon wit1 track and repart performance rnaasoremenrs 

. .  

4.3 A jointly devefaped acfmn plan will be creaied. implemented and re&ewed 
at the monthfy meetings IO facilitate The service excetlence expected by both Parties. 

. .  
5. COQRDINATION REOARQtNB COMMON ISSUES 

5-1 Appropriate representatives of Eschelan and Qwest witf meet and confer 
BS needed lo anmunicaie and to minimhe conflias which arise betureen the Parties. 
Further. rhe Pat-fies will work with each other as issues of dispute and a n f l i a  arise and 
will seek in good faith to obtain resobtion Of those issues. 
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6.  INIRAUTA TOLL 

8.1 Esmelon and Owes1 agree to fiegotiate in gooa faith to obtain an 
agreement, by September 1, 2003, regarding terms and. conditions relating ID Qwesrs 
end-user customers wha choose Qwest as rheir mail intralATA toll caq-i'er. . . 
7. MODIFICATION AND TERM OF IMPLEMENTATION P U N  

7.1 This lmplernenration Plan is subject KO rnodificarion as mutually agreea 
upon, in wrirlng, Dy rhe Panies whose SignatUfes are included on this agreement or their 
d e sig naled re pr es8 ntatives. 

7.2 This Plan becomes effective and will remain in effect until December 31, 
2005. unleb6 otherwise rnurually terminated or extended by the Panies in writing. 

8- CODRDlNATlON FOR CONVERSIONS 

Qwresr has undertaken certain enhancements 10 the UNE-P and is in the  process 
of implementing such enhancements. & e n  agrees to take  commercially reasonable 
efforts to ensure that service provided la Eschelon'c end-user cwaomers is nor 
adversely affected during the conysrsian lo UNE-P. Qwest krih p r o v i d  notice to 
E J c he lo n b d o re cha ngts re]atinsAot h c  ,ca axe.ciioa-awcnlaae,--p I an4fte-comrsta n - - 

JDmyidlh' Eschelon. ana use a phase4 approach KO canvertlng customers aver time on 
arl agreed upon Schedule. 

_- 

Trade Secret Data 

QwEST~ESCHELON IMPLEMENTATION P U N  TERMS ACCEPTED BY: 

Eschejon Talecorn, inc. Qwesi Corporation 
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Attachment 2 
Q i w e s t  

Tier 

ret Data Utgins 

2 

3 

E€ichelon 
Escalation ficr Contact lnfnrmation 

Contacts I Fun crio ns 
Des Maines Service Center 

NIA 
Private the . 
flO0-246-1271 

Duty Pager 

Pin 829-3082 
800-759-8888 

Duty pager is covered 
during and after center 
hours 

Service Manager , 

Pat Lc?\rene 
6 72-66-65 

Handle Customer Calls 
ASR Order status 
Queries an Completion Dates 
Questions on Due Dates 
FOC questionslResends of FOC's 
Assiszing wirh AS? prep 
Answer Questions on 
RejtctslDefayed Orders- 
Manage Critical Dates, Due Date 
Changes. &peditcs, Out of 
Service Conditions, ,Fpture 
Discrepancies, Delays at Test and 
Turn up and General Delayed Order 
Questions 
Timely Customer updates, meet c a i l  

!?aspond t3 m k e d  cwrtmitrnents: 
back commitments ' -.- 
from TlER 1 . ASSIST TlER 1 wlrh unresolved 
Customer issues . Resolve issues with other 
departments . Document details in appropriate 
databases 
Timely Customer opdaks, meet call 
back commitments 

w If f u m r  escalation is necessary. a 
commfrrnent is made far a call back 

. from next level 

Receive escalations on z variety of 
service order related issues fmrn 

. Servicg Cieiiiry Coordinators (SDG) 
andhr directiy from the customer 
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4 Senior Service Manager 
Steve Sheahan 
6 12-663-7527 

5 Director 
Joan Masnaler 
303896-8331 . 

Sr Oirector 
Tani Dubuque 
612-288-3831 

caits for assistam from TIER 2 
Evaluate and Manage special 
cinumstancas requiring VP 
expedites 
Resdve issues with other 
departments 

w Timely Customer updates. meet call 
hack commitmenrs 
Documenr detaifs in the appropriate 
databases - If further escalation is necessary, a 
commitmen1 is made for a c a l l  back 
from next level 

Tier 4, 5. 6.7 would became involved in a 
service arder escalation: 

- Major o e m h  aumge 
After normal process of tiared 
esca(adons failea IO resolve me issue 
to the customer's satisfaction 

It is ttle role and respansibdity @ of each 
level to P U P ~ O K  the decision of the 
prevbus level unless anather afttmatjve 
that has.nat been Invesdgareo presenrs 
itself. If the resoiudan oi me issue is not 
possibie or implementation of We order 
=an not be aW8leri3hd for whatever 
reason, a d e a r  and mmplete 
zxplanaticln of the circumstances is 
necksnry'sllr that thc customer r a n  
resf>ot*la io ihe end user wtm amartty- 
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Atta c h men t 2 

Esthrslon 
&calz#on Tier Contact Informatian 

Qwesr. 2 
Tier- Contacts I Functions . 

Denver Sew'ce Canter 
Call Canrer 
888-796-9087 -"-?--_- 

cenTcr as appraprlase 

' I  

2 Cruw Pager 
303-201-4939 
[durlng tener hours/ 

[after Center hours) 
800-423-3641 

Delayed Orders 
3 #3-78?-6503 

80S9464646 
Dury Pager 

Pin 141442.2 

Duty pager is covered 
durh$ and sifter Center - 

- 
Handle Customer Calls 

9 LSRlOfder Status 
* Queries crn Completion D ~ E G  

e Asslsrhg W n  LSR prep 
Answer questions on 

RejeckDelayed orders 
9 Document details in appropriate ' 

databases 
I. Receive w a n  Transfer from Cali 

Center using ticketing process 
0 Resolve missed FOC intervals 
L Manage Critical Dates, ue Date 

Senrim Conditions. Feature 
Discrepancies, Delays at Test and 

. Turn up and General Delayed Order 
Questions . 
Xmeiy Customer updates, meet mIl 
back cornmitmenrs 
Resolve issues with other. 
depamnenrs 
Document detaiis in appropriate 
databases 
Respond to rnissizd commitments 
from.tIER 1 
Assist TIER 1 with unresolved 
Customer issues 

I Remhreissueowith &e< . * 

departments 
9 Documenr details tn approprtare 

Tifnely Customer updates. rneer call 
back commitments 
I f  funher escafatian is osc.s522r~, lir 
commitment is made for a call back 
from n e x  Ievei 

FOC quezihWF?esends d FOc's 

Changes, VP f3cpcdites. P Out cd 

. daramses 
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I hours 
I Sewice Manager 

4 

Pat Levene I 612-663-6265 . 

Senior Service Manager 
Steve Sheahan 
612-61 2-6627527 

I 

5 Dircctar 
Joan MaszTaier 
303-896-8331 

Sr DirectDr 
Tani Dubuque 
61 2-288-3831 

Receive escarations on a variery of 
semice order relaled issues from 
Setvb Dellvery Coordlnators (SDC) 
andlor directly from !he customer 
Respond to missed carnmitrnents or 
calls for asslsmca frnm TIER 2 
Evaluate and Manage special 
circllmstances requiring VP 
exped~es 
Resolve issues with other 
departments 
Timeiy Customer updates, meei rail 
back cammitrnents 
Document derails in the appropriate 
databases 
If further escalation b necessary, a 
commitment is made fcr a call back 
from nes  level 

‘Eer 4. 5.6.7 would become involved in a 
s’emice ardei escalation: ..Ip 

9 Major network outagc 
ARer ncnnal process of riered 
esmtations failed to resolve the issue 
to the cusomets satisfaction f 

lr is the, mle and c-espdnsibilily of each 
level to suppon the decision of the I 

p d u s  level unless another anernative 
mal has not been lnvestlgated presenE 
itseK. If me resolution of the issue is not 
possible or implementation of the order 
can not be aceeferatsd fer whatever 
reasan, a deer: and camplete 
axpianatiop of the. circumstances is’ 
necessary M drat the customer can 
respond to the end u~t3r with authority. 

. 
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Omaha Service Center 

New Coordinated histalf Group 
Exsistlng Mol Cul Group 
IPG (Integrated Pair Gain) Group 
Wananty Group (Technician Testers) 
Toll Free Fax 
Emergency QCCC Pager 
Team Leader Dana Frenking 
Director James Mackle 
VP S c m  Simanson 

aoo 486-3986 

a m  304-5777 

402 591%02& Pager 888 a27-2717 
402 591-5600 Pager 888 243-2906 
303 703-2100 Pager 877 676-5044 

800 897-0772 
88 8 286-1 666 

688 307-3998 
888 27-069 

. .  
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AmACYMENT 3 
lTrarlc Secrci Data Beglnr 

Qwe$t wlil catculms local usage charges associated with WE-P switching an 
ESChdOn'5 interlATA and intmUTA UN trafficoas foBows: 

1. h e s t  will utnie the Originating and Terminating long distanw 
minute3 of use on Eschelon's UNE-P lines mo~!hIy as reporred in the 
switched a- minutes of use pnwicied to Eschelun by Qwesr. Qwes7 
will IUeRrlfythe usage by State, so appmpnate stat@ rates can be applied 
IO eacb minutd of usage.. 

2. 
charges;. The a t e  etemenb applicable to this mffc are loa1 witching 
( '~6")  and shared van~port ('ST) as set fanh in the Intcmnnenjon 
Agreements between &e Panies (not access rarlffs]. Charges will reflen 
any rate mductiunt subsequen?ly made by Owest either voluntrsnly or 
upon regulatory or mun order. Lf there! are such reducrions after the . 
effecrive date Of this Amendment. Qwesr will use any such new E ~ K ~ S  in 
the monthly calmlation when Ihe rates become effeclive. 

3. 
earn rninme. Cenain assurnpr.ions WMf ba made as 14 me parcent of tmmc 
ortginating and reminating from a tandem versus traffic Wted directly to 
and from end Offices (e-s.. Dim& End office Tmnking. -0E07"). The 
calculations for each revenue =ream to 

&est's invoice will sbaw the rates used to cakulate the usage 

Routing of tmfk ?ill determine the appropriare rates to a&& ZD 

are as folwws: 

a. Total Originating Loca l  Switching RCVCOUE IS quat  to 
RwtRuf2 fKm End office Routed TmfffC PIUS &Venue from 
Tanaem Routed Traffic [i f E = Total Originating Local Switching 
Revedue) .. 

i .  

96 DEOT Routed Originating Minutes of  US^: ~MOUs") x 
origlnaung MOUs x LS m e  elemem 

ii- Revenue fro& Tandem Routed Traffic is: . I 

[(I - o/. DEOT ' R o d  Originating Tfllic) x Odginaring 
MOUs x LS raw element] + i( 1 - % OEOT Routed Originaring 
Traffic) x Originating MOUs x ST mte element] 

-6. Tocll TennimtEng Local Swkhing Revenue is eqos! to 
iievenue from End Ofi l~e Routed Traffic plus Revenue from 
Tandem Routed Traffic. 

Revehue from End Office woied Traffic k- 
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i. Rwenue ffom End Office Routed Traffic is: 

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

. -  

t. hwmu'e from Tandem Routed Traffic is: 

[It - "16 DEQT Routed Terminaung Traffic) x Temfr&ng 
MOUs x LS rate elemem] + [(I - % DEOT ~ o ~ t e d  
Terminatmg Traffic) X Terminating MOUs x ST rate elemenr] 

4. As reneed Jn.me above calc~latlon, the LS rate is applied to all' 
traffic, while the ST rates are only appljed to trafic that is routed through 
an access tandem. 

5- 
used untP the Parties agree to ntw weighting factors or actual weighrings 
can be obtained. 

The following weighting facrors for DEOT and Tandem tmffic wirl be 

. d 

a. Originating: 

i. D€OT Routed: AZ (55.5%); C3Q (60.0%); MN 
(47.5%): OR (57.0%): U T  (58.5%); WA (58.0%) 

li. Tandem Rorrreo: AZ (413%); CO (440.0%); MN 
(52.5%); OR (43.c)%); UT (41.5%); WA (42.0%) . . 

b. Terminatingr' 

6. 
change. the .Parties agree to negoth? any material changes to the 
assumprion? irc r i e  above caiarfatlon. 

In me e v m  U I ~ K  usage, rouung, or network configuration parterm 

Trade Secret Rata Ends) 
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Confidential Settlement Document with US WEST 
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12. McLeod 
Confidential Billing Settlement Agreement with .Qwest 

dated 9/29/00 
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13. McLeod 
Amendment to Confidential B u n g  Settlement 

Agreement with -Qwest dated 10/26/00 
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provide call origination, call tenntnatlon. call duration, and d l  type informatJan 10 
McLeodUa 

Agreement, McleodUS%agreed to pay pay to Qwest an amount of 538,500.000 
no later than November 10,2000. This amount wpresented the cnarges which 
Q ~ &  daimed MdeodUSA w e d  it for conversion fran resale to unbundled 
network elements, and for ternination IiabjD~ k3SSOEiakd with existing conhcts. 
Upon further discussion, the Parties agree that ?he appropriate amount to sea!@ 
such daim shcutd have been $43,500.CJOo. Consquently, MsLeodUSA agreas 
to pay Owest the additional $5,000,000 no M%t than November 30,2000. 

For valuable consideration mentioned above, the receipt and 
sufficiency of whlch are hefeby ach-towledged, Qwest does hereby tela- and 
forever discharge the ofher and the other% asSoCiatus, ownew, st&cholders, 
predecessots, fUcx2essors. agents, directon. officers, partners, employees. 
representatives, employees otaftliiates, ernploye~ d parents, employees of 
subsidarb, afiiliatcs, parents. subsidiaries, !nSWnce carriers, bonding 
companies and atbmeys, b m  any and all manneC of actfm or actions, causes 
or causes of a&on, in law, under statute, or In equity, suk, appeals, p a o m ,  
debts, liens, mniIac&, agreements. prOmisW. 13abfkS, daims, affirmative 
defenses, offsets, demands; damages, losSeS, costs, d a h  for restfkrtton. and 
expenses, of any nature whatsoever, fixed or conthgent, knuwn or u&mn, 
past and present asserled or that c ~ d d  have been a%erted br could be asserted 
in any way relating to or afising out of the di ipWmat&rs  addressed hemin. 

4. The terms and conditions wntained thls Cantidentfal Billing 
Settlement Agrwment shall k u r e  to the benefit of, and be binding upon, the 
respective ~u-R, affiliates and assigns of the Parties. 

transferred k any pwson any cfairn, ar c z ~ J n  d any Clalms which is released or 
discbarged by W CanfidentSai SIling sS!Uemed Agraerneent 

2. In the September 30, 2000 Canfidential EIilIing Settlement 

3. 

5. Qwest hereby w v m m k  a d  wanants that it b s  not assigned or 

NONPUBLIC D ~ C U M E N T  
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14. McLeod 
Volume Discount Agreement with Qwest dated on 

or around 10/26/00 



No. 14 - McLeodUSNQwest 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-OOOOOF-02-0271. The Commission, after 
negotiations and a settlement among the parties, as well as deliberations over a 
recommended decision, issued a final written order, Decision No. 66949, on April 
30, 2004 that, among other things, memorializes the terms and conditions of the 
McLeodUSA transaction and agreement on pages 6 and 7 of the order; attached. 
The final order is the Commission’s documentation of the McLeod transaction, 
and it sewes 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. 

la addition to these written agreements, M c h d  claims that it and Qwest entered into two 

oral agreements, one of which provided B 10 percent discount on McLeod’s purchases fiom Qwest 

and the other precluded McLeod from participating in Qwest’s Section 271 appiication. (No. 14 on 

Exhibit B) (RUCO’s Section 252 Mia1 Brief p. 30) Blake Fisher, McLeod’s vice president and chief 

e->-- - 

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. Thus, Qwest and McLeod agreed to 

enter into the Purchase Agreements whereby McLeod would purchase goods and services from 

w e s t  and west agreed to provide M c b d  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. 

Z8} 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 concerns that the discount provision was not in writing, Qwest agreed to a take-or-pay 

agrement to purchase products from McLeod. According to Mr. Fisher, the amount of the Qwest 

We-or-pay commitment was calculated by applying the discount factor to a projected amount of 

purchases by McLeod from Qwest. 

@est made payments to McLeod pursuant to the Purchase Agreements from October 2000 

$.rough 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 reIevant time 

period. (RUCO’s Section 252 initial Brief at p- 31) Afbr Mcteod would confirm the accuracy of 

the spreadsheets, McLeod would send West 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 tbc 

caIculation 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 66949 DECISION NO. 
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with the existence of such discount. 

On November 15, 2000, Qwest aMi Eschelon entered into an Escalation Procedures and 

Business Solutions Letter, in which the parties agreed: to develop an implementation plan; that 

Eschelon agreed to not oppose west efforts to obtain Section 271 approval or fib any complaints 

with any regulatory body concerning interconnection agremmts provided the plan was in place by 

April 30, 2001; that w e s t  would send 8 vice president level or above executive to attend quarterly 

meetings with Escheion 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 Escheloa access to Qwest's senior management; and that @est 

would waive limitations on damages. (No. 5 on Exhibit B; Kalleberg Section 252 testimony at p.30) 

- = A * .  

Also, on November 15,2000, Qwest and Eschelon entered into the Confidential Amendment 

to CoafidentiaVTradc Secret Stipulation in which Eschelon agreed to purchase at least $15 million of 

telecommunication senrices between October 1,2000 and September 30,2001 and Qwest agreed to 

2ay Eschelon $10 million to resolve issues related to the UNe platform and switched ucess. (NO. 4 

,n Exhibit B; Kalleberg Section 252 tm+knony at p- 29) In addition, Eschelon agreed to provide 

:onsulting and network-related services and Qwest agreed to pay Eschelon 10 percent of the 

zggregate billed charges for all of Eschelon's purchases fiom Qwest from November 15, 2000 

.hrough December 31,2005. Qwest also agreed to credit Eschelon $13.00 per UNE-platform fine per 

nonth for each month during which west failed to provide Eschelon with accurate daily wage 

nfoxmat ion. 

Qwest disputed that the purchase agreements it entered into with McLeod and Eschelon are 

Fubject to the filing requirements of the 1996 Act because an ILEC's contract to p ~ h y e  services 

From CLEC vendors do not affect the terms of the CLEC's hterconnection. Thus, Qwest argued the 

%chase Agreement between QCC and McLeod entered into on October 26, 2000 in which QCC 

: o m i t s  to purchase a minimum amount of services from McLeud, and agreements by the CLECs to 

mrchase products and services from Qwest or QCC do not include any commitment by Qwest that is 

subject to the Section 2511252 regutatory framework. Furthennore, Qwest argued, even if the 

CLECs' purchase agreements were e n t d  into as a means of confemng discounts to Eschelon and 
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iled herein as well as those filed for approval in September 2002 and approved in Decision No. 

15475, shall be available for opt-in upon Commission approval, and that the terms shall be available 

or the same period of time as they were available to the originally contracting party regardless of 
C S I  - - 

vhether such agreements are cumently in effect. 

IT IS FURTHER O R D E W  that Qwest Corporation shall provide each CLEC, certificated 

n Arizona at any time during the period January 1,2001 to June 30,2002. with a credit from Qwest 

zo~unications Corporation, Qwest Corporation, and their affiliates, in an amount to be determined 

n accordance with the Attachment A that was filed in this docket on April 19,2004 (attached hereto 

D Exhibit C) and with Qwest’s updated Attachment filed Within 30 days of the effwtive date of this 

lecision, as approved by StafX Upon payment of the credits, a CLEC shall sign an appropriate 

elease. CLECs not executing a release may pursue all other available remedies. The amount of the 

otal CLEC payments ordered pursuant to this paragraph shall not exceed $I  1,650,000 for eligible 

ZLECs identified by Staff and Qwest Corporation. Qwest Corporation shall not be eligible for the 

ZLEC payment. Eligible CLECs shall not include Eschelon TeIe.com, Inc., McLeod, hc., High 

3erfomance Communications, and CLECs that have f i I d  for relief under federal bankruptcy laws 

iince January 1, 2001, and have released claims against Qwest. If such eligible CLEC does not 

:urrently do sufficient business in Arizona to use its full credit within six months, West Corporation 

;ha11 make a cash payment .to such CLEC for the balance of the credit to which it is entitIed. Qwest 

hporation shall issue such credits or payments due under this provision to all eligible CLECs 

Mithin 60 days of the effective date of this Decision. 

IT IS FURTHeR ORDERED that Qwest shall file an updated Attachment A within 30 days 

)fthe effective date of this Decision for Staff review and approvaf. * 
IT IS FURTHER ORDERED that Qwest Corporation shall submit a written report to Staff 

lemonstrating payment to the CLECs within 120 days of the effective date of this Decision. Qwest 

2orporation shall provide any additional reasonable information requested by Staff in determining 

hat such CLEC payments were issued in a proper and timely manner. @est Corporation shaII 

;ubmit CLEC-specific information to Staff. 

IT IS FURTHER ORDERER that Qwest Corporation shall pay for an independent, third party 
I 
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16. McLeod 
Purchase Agreement with Qwest Communications 

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

... 

... .._ .- . ..... . . .... 







I .  

cCWI”INS TRADE SECRET DATA 
- 3 -  

.___. ....... ”. . 
. ...--...-....._..,.. -c c- 

I 



. .  

.. . , I _ .  I. 



.,._ 

.. .... . . ,.. 

. ."- 

T i  . . .  

. -. 

CONTAINS TRADE SECRET DATA 



. .  

. -*. - 
, .  

. -  

NUNPUBtlC DOCUMEN 

CONTAINS TRADE SECRET DATA 



17. Electric Lightwave 
Confidential Settlement Agreement and Release with 

US WEST dated 6/16/99 

..... "..." . ..,.. ,__l-ll_.l .^ ... . ._ 

. .  





. . - . -  . .  . 

.._,-..-I.,-" ..... . . 



. -..- . . . . . 



. -  



. _  



. . .  . . 





. __. . . -  .r... . 

... 

.I$. E3ectric Ltghtwave 
Confidential Settlement Agreement and Release with 

US WEST dated 12/30/99 

--.._._-. "I......d ._..^___ ....-.. ~-......___I.__.__,." .... "*"_ -- . . ..... -..-.."--...-* . 



1.1 

2.1 

2.2 

2-3 

CONFIDENTIAL BILLING SETTLEMENT 
AGREEMENT AND RIELEASE 

I. Purpose of Agreement 

This Confidential BiIIing Settlement Agreement and Releaso (hereafter “Billing 
Settlement Agreement”) is entered inlo as of this %*day of December, 1999, by afid 
between U S %‘EST Conqunications, 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, fiiliates, emp]oyees, 
principals, officers, directors, successors, assi,gp, parents.. and subsidiaries (bereafter 
“ELI”) (togcthcr, the “Pakes”) to effect a cornplcte and final settlement of all disputes, 
claims or causes of action exisring between U S WEST ‘and ELI as set forth herein 

TI. Description of Disputes 

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

U S WEST has denied my 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 W S T  maintains the traffic is interstate 
in nature. 

U S WEST on November 5, 1999, filed its Demand for Arbitration in the arbitration . 
captioned as U S WEST Communications. Innc v. Ekczric Lightwave, Inc, (the “Idabo 
Arbitration”), asking that ELI be ordered to withdraw its claim seeking local reciprocal 
compensation filed with the Public Utilities Conunission of Idaho, In additioQ 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”). A h ,  U S WEST is seeking federal court and state coulif review of the 
Oregon Public Utility Commission Order No. 99-2S5 in Docket UC 377 (collectively, the 
“Oregon Appeals”). U S WEST has also filed a counterclaim against ELI in Docket UC 
377 (the “Oregon Counterclaim”)). Finally, U S WEST hac filed a Petition €or 
Reconsideration with rcspect to the Arizona Corporation Commission’s November 2, 
1999 order entered in Docket No. T-O1051B-98-0689 (the “krizona Petition fos 
Reconsiderat ion.’”). 

Confidential Billing Scalement 
Agreement and Rclcase 
32130/99 



2.4 

2.5 

2.6 

2.7 

State 

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

Underlying Agreement Status 

Idaho ,~ I ,4T&T 
Utah 1 b€XTLl??K 

Pendin# 
Appro~ed 

ELI also has anempted to opt-into U S WEST’S interconnection ageement with 
International Telecorn, Ltd. in Oregon. U S WEST has declined to permit such opt-in 
and ELI filed its ‘‘Motion 01 Elecrric Lightwave, Inc. Requesting Immediate Approval of 
Interconnection Agreemennr Purmons to Section 252fl) of rhe Teiecommunications Act” in 
a proceeding before the Oregon Public Utilities Commjssion (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 lntemational TeIecom 
interconnection agreement. . 

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

In light of the Parties‘ desire to resolve their current billing dispute over the paymeht 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, f !z  Oregon Appeals, thz .4rizona 
Petition for Reconsideration, the Opt-in Proceeding, and ELI’S potential claims for 
reciprocal compensation under the agreements it has selected to opt-into (collectively 
referred to as the “Existing Dkputes”) as hereinafter described, is in the best interest of 
the Fades, the Parties desire to resolve the Existing Disputes pursuant to this Billing 
Settlement Agreemat- 

I. 111. Terms of Billing Settlement and Release 

3.1. DismissaI of Pend ine Proceedinss. ELI will obtain the dismissal With prejudice of the 
ELI Complaints in the states of Oregon and Idaho as identified on the attached Exhibit A. 
U S WEST will obtain the dismissal of the Utah Appeals, the Oregon Appeals and the 
Oregon Counterclaim. With respect to ELI’s claim for reciprocal compensation broup;ht 
in Arizona, U S WEST agrees to obtain the withdrawal of its Petition for Reconsideration 
fifcd with respect to the Arizona Corporation Commission’s November 2, 1999 order 
entered in Docket No. T-01051B-98-0689, in the event !hiit such Petition for 
Reconsideration has not been denied, and will not further appeal such order. EI3 agrees 
that U S WEST’S performance hereunder will fully discharge wd satisfy U S WEST‘S 
reciprocal compensatjon obhgations arising under such order to mJ. U S WEST also 
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3.2 

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

B i ] h  Settlrment and Release. For and in consideration of one dollar (S 1.00) and other 
good and valuable consideration, arid except as provided in this Biiling Settlement 
Agreement, ELI releases, acquits, and forevcr disckarges U S WEST fiorn m y  amounts 
owed as a icsult of the ELI Complaints and for alI claims, demands, causes of action, and 
liability, of any kind or name  whatsocver, including attorney fees and costs, whether 
known or unknown, equitable or legid, &sing from any of the allegations forming the 
basis of  the ELI Cornplainis, togcther with a11 claims, Jcrnands, call~es of action and 
liability of my kind or nature whatsoever, whether kncrw~ or unknown, arising from or 
 elating Lo the applicability of reciprocal compensation for internet-related traffic, 
including the rate element(s) for reciprocal compensation for internet-related traffic, 

between the Panies throw& and including the month of December 2901. For and in 
consideration of the dismissal of the ELI Complaints in Oregon and Idaho with prejudice, 
and except as provided herein, U S WEST releases, acquits, and forever discharges ELI 
frDm any 3nd all claims, demands, causes of action and Iiability of any kind or nature 
whatsoever, whether h o w  or unknown, arising from any of the allegations forming the 
basis o f  the ELI Complaints, or arising from or relating to the rate element(s> for 
recipmcd compensation for internet-dated 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 
associated with such litigation on the issue of reciprocal compensa?ion betwecn the 
Parties, as it applies, or doesn’t apply, to internet-refated trafic, thc Parties agree to the 
following provisions respecting the payment of reciprocal compensation and Direct 
Trunk Transport: U S W S T  agrees to pay $15.5 million to ELI. The payments will be 
made as follows: S12 miIlion shall be paid within three business days (excluding 
December 31, 1999 and excluding h e  date of execution) of execution of this BjIling 
Settlement Agreement. The balance shall be paid on or before January 14,2000. Further, 
notwithstanding anythmg to the contrary in tha Parties’ existing intnrronnection 
agreements, or in any new interconnection agreements entered into between the Parties 
covering the time pm-od of January 1,2000 to December 31,2001 (collectively hereafter, 
the “Interconnection Agreements”), the Parties agree that they will pay each ather 
reciprocal compensation, to the extent applicable, on the basis set forth in the chart 
below, The Parties’ agreement to pay reciprocal compensation at the below-listed rates 
is based upon the comprehensive settlement of their Existing Disputes, as well as future. 
disputes, & described in paragraphs 2.1 lhrough 2.7, and 3.1 hereof, and such rates are 
agreed to in consideration of the scttlement of art such disputes, The rates to be appIied 
are as foIlows: 

Confidcniial Billing Scnlamnt 
Agccmcnt Md Rclrasc 
1 mo99 
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Usage for Time Voice traffic 
Period 

2000 Effective contractual r a m  as 
modified by commission order 

January I ,  2001 to Effective contractual rates as 
June 30.2001 modified by commission order 

July I ,  7001 to Effective contractual rales as 
December 3 1,2001 modified by commission order 

3.4 Factors for Pamenl nf Internet-related Traffic. Tfic Parties agee to apply the following 
factors for the payment of internet-related traffic: 

3.4.1 F a c p f m  navment from U S WFST to EIJ . Payment of internet-related traffic 
by U S WEST to ELI will be sei at a factor of 90% of the iota1 non-toll U S WEST traffic 
delivered to ELI for the period January 1,2000 through June 30,2000. U S WEST and 
ELI will adjust this factor each quarter thereafter based upon mutuaIly agreed upon traffic 
studies. In the event that an agreement is not reached on a timely basis, the Parties will 
continue to pay reciprocal compensation at the existing factor until agreement is reached. 
When a factor is adjusted, such adjustment shall be effective as of the first date of each 
respective quarter and the Parties agree lo true up any differences between what has been 
paid and what is awed under such adjusted rate. The initial six-month period of January 
I ,  2000 to June 30,2000 shall not be subject to adjustment. 

Internet Related Traflic 

-001 per minute 

-00075 per minute 

.00065 perminute 

3.4.2 Factor for uavment fiom ELI to U S WEST. Payment of internet-related traffic 
by ELI to U S WEST will be set at a factor of 38% of the totat non-toll ELI M c  
delivered to U S WEST for the period January 1, 2000 &rough June 30, 2000. U S 
WEST and ELI will adjust this hctor each quarter thereafter based upon mutually agreed 
upon trafic 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 shalI be effective as of the fht 
date of each respective quarter and the Panics agree to true up my differences between 
what has been paid and what is owed under such adjusted rate. The initial six-rnonth 
period of January 1,2000 to June 30,2000 shall not be subject to adjustment. 

3.5 Guarantv of ReciarocaI ComD ensafion for Internet-Related Traffi~ . The rates set forth 
herein for reciprocal compensation for internet-related traffic shdl be at the rates 
established in pangraph 3.3 hereof, notwithstanding any action, ruling, or determination 
by the FCC, state commission, arbitrator, or court. The Parties fiuther agree that they are 
5ee to pursue any position regarding the payment of reciprocal compensation for 
internet-related traffic, provided, however, that the Parties shall not assert the invalidity 
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of the Interconnection Agreements or the terms related to reciprocal compensation for 
internet-reiated trafic provided for by this Billing Settlement Agrccmcnt, and shall not 
seek papent from each othcr of reciprocal compensation for internet-related traffic for 
the time periods covered by the Interconnection Agreements and any amendments, other 
than at the rates, and under the terms and conditions provided for in this Billing 
Settlement Agrcement. Thc Parties agree to commence good faith negotiations, no later 
than 60 days pnor to the termination of this Billing SettIcment Agreement, regarding 
appropriate rates tmms and conditions. consistent ivith federal and state law 3s i t  exists at 
that time, to govern reciprocal cornpensation arrangements between the Parties 
immediately hllowjng the remination of this Billing Settlement Ageement. 

3.6 Right i o  E a r h  Termination of Rate Aereement, Notwirhstanding anything in this Billing 
Settlement Agreement to the contrary, including the provisions of paragraph 3.5 above, 
either pmy may elect to terrninatc this Billing Settlement -4geement effective June 30, 
2.001 by providing written notice of its intent to terminate on or before .4pril 30,2001. 
Such termination shall not alter the Parties' r ights  and obligations with respect to &e 
payment of reciprocal compensation for internet-related traffic prior to July 1,200 I .  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. 

3.7 Pavmcnt for Direct. Trunk Tranmort ~ " D T ?  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 traffrc mod 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 though June 30, 2000 a relative use factor of 50 percent will be 
used. 

3.72 The Parties agree to mect on or around April 
including compensation, aAcr June 30,2000. 

3.7.3 Notwithstanding the foregoing, U S WEST 

, 2000 to address tnmking issues, 

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

3.7.4 Although all other parts of the Interconnection Agreements and this Billhg 
Settlement Agreement wilI 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, 
inchding compensation, of DTT md/or trunking for jntmet- related traffic. 
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3.8 

3 -9 

3.10 

3.11 

EJ r's P mments of DTT and Reciurocal farmensation 10 U S WTST for all Periods Prior 
tu October 1 .  I99 9. ELI agrees to pay U S WEST for all outstanding reciprocal 
compensation and DTT charges owed in !he slates of Washington, Idaho, Utah, Oregon, 
and Arizona for a11 periods prior to October 1, 1999 ai the effeciive contract rate ;is 
modified by the relevant commission, with recognition of a mutually agreed LO relative 
use factor, within thirty days of execution of this Billing Scttlernent .Ageemcnt 
(excluding December 3 1, 1999). 

ELI'S Pavrnent of Reciprocal Compensation and DTT to U S WEST fo r October 1. 1999 
throuu,h December 3 I .  1999. ELI shall pay U S \VEST reciprocal compensation and DTT 
at effective contractual rates as modified by commission order for the period of Ocmber 
1 ,  1999 through December 31, 1999. In calculating DTT charges, the Parties will apply 
the relative usc factor as S C ~  forth in paragraph 3.7.1 hereof. The Parties wilt meet and 
determine the appropriate billing amount for such period within twenty business days of 
execution of this Billing Settkment Agreement. Payncnt will be made by E U  to U S 
WEST by January 3 1,2000. 

Limitation on Liability for Pament of Reciurocal Combensation. The Parties' akement 
to pay reciprocal compensation under the Interconnection Agreements shall not be 
construed as an agreement to pay reciprocal compensation for internet-rdated mffsc after 
December 31,2001, and shall not be deenied IO be an admission of liability to pay such 
compcnsation. In addition, the fact that the Parties have settled pending and hmre 
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 parry 
that the terms of this Biliing Settlement Agreement are acceptable. In my administrative 
or judicial proceeding, both Parties may advocate, propose and support positions different 
than those offered in this Billing Settlement Agreement 

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

3.1 1.1 ELI may not exercise its "pick and choose" rights to alter, change, or modify the 
reciprocal compensation provisions f x  internet-related traffic established by this Billing 
Settlement Agreement with respect to existing and hturq interconnection agreements 
through December 31,2001. 

3.1 1-2 Subject to paragraph 3.7.4, EL1 may not exercise its "pick and choose" rights to 
alter, change, or modify the DTT compensation provisions established by this Billing 
Settlement Agreement with respect to existing and future interconnection agreements 
prior to June 30,2000. 

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

Confidential EilIing Senlemcnt 
Agrenncnc and Rc\cue 
120099 
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3.12 Compromise. The Parties acknowlcdge rind agree that they have a legitirnm billing 
dispute about whether and/or the amounts of reciprocal compensation owed to each of 
them under their prior, exisring and poteniial future interconnection agreements covering 
the period through December 3 f ,  2001. The terms and conditions contained in this Billing 
Settlement Agreement for internct-related traffic 3.5 it applies to reciprocal compensation 
and the provision of trunks for carrying such traffic do not rcpresent !he Parties' pasition 
on these issues and may not be used by one pany agaifisr the other party in any forum. 
The Parties agree that this Billing Settlmcnt Agreemefit is the compromise of dispbted 
and liquidated billing and other claims and !hat payment by U S !VEST or ELI is not a 
conccssion that thc clairiis of eitlicr party me less or oiher than completely meritorious. 

3.13 ExisTing and Future Damaecy. The Parties understand and agcz that, in order to avoid 
the uncertainry, 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 k n o w  to exist, but also for my damages that may &e or 
develop in the future and .which are currently unknonm, arising from the factual 
allegations forming the basis of the ELI Complaints; provided, however, that the Paim 
do not w i v e  the right to dispute the accuracy of biIling rendered, for periods afim 
Jwuary 1, 2000, based upon LTOS'S in the measurement or recording of traffic. The 
settlement amount provided for by paragraph 3.3 of ihis Billing Scttlemcnt Ageement 
includes full payment and satisfaction of all amounts owed or claimed, known or 
cnfatovm, or which might be claimed by ELI from U S WEST as reciprocal 
compensation and for DTT through December 31, 1999, under its prior or existing 
interconnection sgrcemcnts with U S WEST in the states of Washington, Oregon, 
Arizona, Idaho, and Utah. In addition, this waivex does not apply to traffic that has been 
inappropriately characterized and billed as toll traffic, but in reality is local or internet- 
related traffrc. 

, 

Confident iaI Billing Settlement 
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3.16 Dismissal. The dismissals a d  wiihdrawals set forth in paragraph 3.1 heaeofrjfiall be filed 
or submitted by the respective Pwlies ;IS soon as is practica le after execution of ~s 

' Billing Settlement Agreement, and in no event later than IS business days after such 
execution. W S WEST'S obligation to make the $3.5 miI'lion payment provided for by 
paragraph 3.3 Januaq 14,2000 shall become effective only after such time when ELI has 
made the necessary filings to ab& such dismissals. 

CnnEidcntiaI Billing Sealment 
Aeremenr 4 Release 
12Y3099 
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3-18 

3.19 

3.20 

3.21 

Enforceability. If any aspect. of this Billing Settlement Agreemcnt i s  found iIfegal or 
unenforceable, all remaining provisions of the Billing Settlement Agreement shd1 remain 
enforccabk. The Parties agree that the arbitrator or court should sever or revise any 
illegal or unenforceable provision and interpret and enforce &at provision and all 
remaining provisions of this BiIlinS Settlement Agreement in a manner that gives effect 
LO the intent of lhe Parties. 

Volunrariness and Finaliw. THE PARTIES U V E  READ S B  
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS E M S ,  AMD SIGN IT 
FREELY ANB VOLUNTARILY. The Parties acknowledge that they have had the 
opportunity to discuss the t a m s  of lhis BilIing Settlement Agreement with their attorneys 
and represent that lhis Billing Settlement Agrement is executed with rhe bowledge, 
cunsent and approval of their atrorneys. 

Indemnifkatiog. ELI agrees to indemnify U S WEST for any mounts U S WEST 
becomes obligated to pay as a result of lawsuits brought by E shareholders concerning 
this Billing SettIenent Agreement and it will assume the d rise thereof or pay u S 
WEST’S fees and costs. U S WEST wilI cooperate in defense of any such Iawsnits. U S 
WEST agrees to indemnify ELI for my mounts EL1 becomes obligated to pay as a result 
of lawsuits brought by U S W S T  sharcholders concerning this illing Settlmmt 
Agreement rind it will assume the defense thereof or pay ELI’S fees and costs. ELI will 
cooperate in dcfensc of any such Iawsuils. 

Riltjnz Settlement Aereernent not Lirnitim Parties’ Advocacv Rights. The Parties agree 
that they are free to pursue before the FCC, any state commission, before any judicia! or 
quasi-judicial body, or in any arbitration, any position regarding the payznwt of 
reciprocal compensation for inrcrnct-related traffic, provided, however, that the Barties 
shalt not assert the invalidity of This Bilfing Settlement Agreement and., exc 

9 o f 1 2  



provided for in paragraph 3.6 of this Billing Setllemcnt Agreement, shaH not seek 
payment from each other of reciprocal cornpensaiion far internet-related traffic for the 
time periods covered by this Billing Setilemenr Agreement, other than a t  the rates, and 
under the terns and conditions provided for in this BiIling Settlement Agreement. 

3.22 endment of this BiIline &t tlement A-eernent. This BiIling Settlement Agreement 
may not be amended or modified except hough  a witten agreement, signed by the 
Parties herero. 

3.23 Facsimile Sienature PaPeq. The Parties agree that this Billing Settlement Agreement may 
be executed by signatures transmitted via facsimile with the original to follow by 
overnight delivery within 24 hours, and that such facsimile signature shall be valid as if 
an original. 

10 of 12 
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Elccnic Liehiwave. Inc li 5 NTST Cornrnunicarions. In? 

S ignalur e 

._- -I -._. 

S a m e  Primed or Typed 

Signature 
Chairman, President and 
Chief Execut ive  Of e i c e r  

Xame Primed or Typed 

Solomon I). T r u j i l l o  
Tirle 

11 31 2000 --..-- 
Dale Dale 
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Sieualure page to Billincr Settlement APreement betwen U S \IfEST Cammunicatians. lnc. 
and Electric Lipbtwave. Inc. 

U S “EST Comunications, Inc 

Signature 

I 

Name Printed or Typed Kame Printed or Typed 

Title Tide 

Date 

I1 of 12 
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EXHTBIT A 

ARIZONA 

Before the Arizona Corporation Commission 
In  fhe Matter ofthe Perifion of ECectric Lighmave, Inc. 10 Establish an I;rterco~rneerion 
Agreement wirh U S WEST Cummunicatiunr, h e .  
Docket NO. T-O 105 1B-98-0689 

OREGON 

Before the Public UiiIity Commission of Oregon 
Electric Lightwave, inc. v. U S  JVEST Commurricntiorrs, Inc- 
Docket No. UC 377 

Before the Public Utility Commission of Oregon 
in the Marrer of the Innrercannecfion Agreement Between Electric Lighhwave. Inc. and US WEST 
Communications, he. adopring rhe Terms of ARB 85 Agreemenf, Submitredfor Commission 
Approval Pursuant to the Telecommunicotions Act of 1996 
ARB 164 

Before the Public Utilities Commission of Idaho 
Docket No. "-99- I6 

Before the Utah Public Service Commjssion 
In ihe Matter of a Complainr agoinst US WEST Communications, Inc. 
By Electric Lightwave. h c .  Requesting the Utah Pubh'c service Comrnkskm 
Enforce an Interconnection Agreement between Electric Lighhvave, hc. and U S WEST 
Communications, Inc. Docket No. 98-04-36 

12 of 12 
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Tnis Amendment shall be deemed dfe-&s on June 20,200& 
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21. Alleeiance 
Internetwork Calling Name Delivery Service 

Agreement with US West dated 3/23/00 
. 
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LAW OFFICES 

FENNEMUIW CrtATC 
A P R O F E S S I O N A L  C O R P O R A T I O N  

71HOTW leR0 
Direct Phone; (6021 916-5421 
Direct Fax:  (eaz )  916-5621 
laerg@tclaw.com 

ii E C E I V E D 

3003 t4ORTl-l CENTRAL AVENUE 
SUlE 2600 

PHOENIX ARIZONA 85012-2913 
PHONE: (602) 9 l b S O O  

FAX: (6112) 916-5999 

May 23,2003 

Docket Control 
Arizona Corporarion Commission 
1200 west Washgton  
Phoenix, Arizona 85007 

Re: In the Matter of the Application of west Corporation for Approval of a 
Internetwork Calling Name Delivery Service Agreement as an 
Amendment to the Interconnection Agreement with Allegiance Telecom 
of Anions, 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 Adm~straGon Code, @est hereby submits the enclosed negotiated 
Internetwork Calling Name Delivery Service Agreement (TXUT') dated March 23, 2000 
between @est Corporation C'Qwest'') and Allegiance Telecom of Arizona, he. (''Allegiance") 
as an Ammdmenl for f i h g  with and approval by the Arizona Corporation Commission 
("Commission"). The Arizona Corporation Commission approved the underlying Agreement 
betweer, ;-1-. :di z.2 ALz~%Iz:: cz L k : k  5 , 2 0 0 0  h Docket No. T41051A-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 tbe 
documentation in the investigation into @est's campLance Section 2S2(e). This amendment 
was among the approximately one hundred agreements that the Staff has had in its possession to 
review and consider wbethcr any such agreement is within the Section 252(e) filing requirement. 

In her February 2 I ,  2003 testimony Commission witness Ma~ta Kalleberg identified two 
of the 12 amendments being fled today. Qwest has identified and is filing today another ten 
amendments that are substantially similar ancilIary service agreemats involving as those 
identified by Ms. Uleberg. 

... 
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Docket Control 
December 10,2002 
Page 2 

Qwest has applied a vcry broad standard to determine whether any provision has a 
relationship to a service provided under Section 25l(b) or (c). Qwest hen evaluated whether 
provisions meeting this broad standard we 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 fiiing these amendments, @est seeks tv remove 
m e  issue of contention between itself and Staff' in the pending 252(e) docket and to remove any 
ongoing issue reladng IO these amendments from that dockct and the 271 docket before this 
Commission or the FCC. 

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

The enciosed amendment does not discriminate against non-party carriers. It is consistent 
With the public interest, convenience, and necessity. It is also consistent With appIicabfe &e law 
requirements, including Commission orders regarding interconnection issues. 

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

Sincerely, 

F'ENNEMORE CfL4TG 

Timotby Berg 

142335211678 17.179 
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SERVICE LIST: 
Qwmt Corporation Docket NO: T-0105 1A-99-0865 

Timothy Berg 
Darcy Renfro 
Fmmmore Craig 
3003 N. Central Avenue, Suite 2600 
Phoenix, Arizona 85012 

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

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

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

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



,. C .  

INTERNEWORK CALLING NAME DELIVERY SERVICE AGREEMENT 

('LICNAM SERVICE"} 

ThB Agreement is entered into between U S WEST Communications, tnc., a Colorado wrpcr;ibn 
(hereinafier nierred tc as 'USWC"), and Aliegiance Telmrn o! AritDnz, Inc. ["AUEGIANCF). i;ne 
semice(s) descnied in this Agre!ment snail be pehnried in the State@) of Aizona. 

WHEEAS,  USWC pmvides intrastate, basic local exchange telephone services such as Intamehfi 
Calling Name Delivery Service (hereinafter 'ICNAM' service), to subscrhers in tfie foliowino states: 
Arizohe, Colorado, Idaho, lowa, Minnesoia, Montaoz, Nebmk, New Mexico, North Oakok,lOrsgn, 
South Dakota, Lhah, Washihgtoc, and Wyoming; and 

WHEREAS, ALLEGIANCE dssires to purchase USWC's ICNAM service, and L'SWC wishes to pmv& 
ICNAM service ta ALLEGIANCE, under t e r n  and conditions prrrscribed in this Agreement 

NOW THEREFOE, in wnsideraiion of the mutual promises contained herein, USWC and AUEI;tANCE 
agree as foilms: 

SECT~ON I ,  DEFINITIONS 

(_." A. - 

8. 

C.. 

5. 

- 
f. 

F .  

G, 

Subscribers mean e 4  users of ALLEGkNCE'S bletommun*&ons seryivices who wish to have 
callers jdentified priorja answenng mlls. 

A-Links mean a diverse pair of fai%ies connecting local end office swilching centers witir USWC 

' 

. Signdng Transfer?oints (STPs). 

'IGNAM sewice is a USWC sem'ce that allows ALLEGIANCE to query USWC's lCNAM dsfabase 
and secure tire listed name information far the requested biephone number (calling number), in 
ordei to deiiver that infognation to ALLEGIANCE'S subscribers. 

. ICNAM database js the'USWC database which contains current listed name data by working . 

. relephone number served or administmed by USWC, including listed name data, provided by other 
local,exchange carriers partidpakg in the Calling Name Delivery Service arrangement 

Service Control Point (SCP) $ a control point in an SS? network. 

. .  

Senrice PoiniISP) is an 557 network interfacE element capable af initianng and/or teminabng 
557 Messages. 8SR may be.end oiT~ces, amss tandem switches, uperaior service S Y S . ~ ~ ;  

database mxages,  or other SPs.  

Service S w i n g  Point (SSPj is the sohare capability within arl SP, and the SSP provides the 
SP with the SS? rncssage preparationrrnterpretati~n capabiMy, plus 557 t-ansmissiodreception 
access ability. . 
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H. SigaaIing Transfer Point (STP) is the point where ALLEGIANCE interconnecii with USWC's 557 
network. In order to connect to USWC's SS7 nehvork, ALLEGIANCE or other third party initialing 
ALLEGIANCE'S ICNAlvl queries musl wnner: with a USwC ST? in order to mnnect to USkWs 
SCP. 

I% Ucde: tiis Agrement, in Esponse to proper signaling queries, USWC Will provide ALL$C;IANCE 
with l C M  database sukdber iciormatior, if the calIing parry's subscriber informatior; is stored 
in the USWC ICNAM database. Tno effec: being mat h e  called party subscriber can iden+& f p , ~  
callins p z q  iisted name prior to :Pcelvincj the cdl, excqt i n  these cases where the calling party 
subscriber has it5 ICNAM infomatian Siackd. 

e. During the lam! of this Agreement, USWC will allow ALLEGIANCE to.query USWc's ICNAM 
database in order tc chain ICNAM informalion which identiies the calling party subscriber. 

C. The ICNAM service prcvided under this Agreement shall include the databae dip and tinsport 
from USWC's regional STP :Q USWC's SC? where the daiabase is hated. Transwe iiom 
ALLEGIANCE'S n e m k  to USWC's local ST? is provided via Alinks which are describzd and 
pncer! m the IntermnnocZion Agreement between ALLEGIANCE and USWC. Transport from 
USWC's local STP :a USWC's q iona l  STP is not included as a part of this P,greement, nor in he 
pricing for ths ICNAM service provided under. this, ligrfement. In the event that transpar frnrn 
USWC's local ST? to USWc's regional S p  is added to the ICNrZM pricinc provided hereunber, 
USVVC will pravide sixty (SO) days prior Written mXkf? of any resulting change in the pricing for the 

. I ~ N A M  service. . 

SECTION 3. TERM OF AGREEMENT 

This Agreement arises out of an interconnection Agreement kiween tne P a ' k i  which was approved by . 
Corporation Commission in the state af Arizona. This Agreement &ail became effeche upon the 

latest signahre date, and shall terminate at the same time a5 the said lnterconnection Agrement. 
Provided, however, either Party may terninale this Agreement upon thirty (30) days prior written noiice to 
the other. 

4 

~ E C T ~ O N  4. RESPONSIBILITIES OF THE PARTIES . 

A Upon queries by ALLEGIANCE'S end users, USWC Will provide ICNAM infomation attached 
hafeto as Exhibt A. 

3 

C. 

USWC will provide information that is currently In Its ICNAM Ijstabase accessed by ALLEGIANCE. 

ALLEGIANCE warrants thai it sbali send queries conforming to the American Nationa! Standards 
Institute's (At4SI) approved sf-dndards br 557 protoco[ and per spdication standard documents 
identified in Exhibit 9. ALFGIANCE ackncwledges that transmission in said pidomi js necessary 
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F. 

G. 

H. 

for USWC io provision'its 1CNAM services. ALLEGIANCE m'lf adhere to othe: applicable 
standards, which include Bellcore specifrcatiofls defining service applications, message tvpes and 
iarmats. USWC reserves the nght to modify Its network pursuant to other specification s'ladards 
bat may becam? necessary to meet the prevaifing demands within the Unired States 
telecommunicztions industry. All such changes shall be anncunced IC zdvance and mrdinated 
with ALLEGIANCE. 

All queries lo USW,"; ICNAM databas shall Use a subsystem number (tk des;'gnatiDn 0: 
a7plicah-t) value of 250 with 2 translation type value of 5. ALLEGbWX acknowledges that such 
subssystm number and translation type values ara necessary for USWC to property prS-5 
queries to USWC's ICNAM database. 

Al'EGiANCE achowiedgzs and agrees &ai SS7 network overload due ti extraordinary volumes 
of queries andfor other SS7 network messages can and 'will hsve 5 cktrirnen;al effect os the 
periomance of USWC's 557 network. U G I A N C E  further agrees thzi USWC, in its sole 
discretion, shall employ ceitain automa6c a n d h  manual overload controls within USWC $Si 
ne&tk tc safeguard against any detrimental effects. WSWC shall raport to ALLEGIANCE any 
insbnses where overload controls arp invoked due to AUEGlANCE's SS7 network, and 
ALLEGIANCE agrees in such cases to take irnmediate,corrtctive actions as nwcessary b cure the 
mnditim causing the overlcad sibation. 

ALLEG~ANCE agrees to C O ~ I I F ~ ,  at its own expense, wiih the provision oi all state, local and 
iederal laws, regulations, ordinances, requirements and codes wPilch are appf~cable to the 
performance of the services hereunder 'hi& include the saki+don cf all tax and other 
governmentally imposed responsibiiitles as 6 Local Exchange Cariier custmter, lnduding br;f not 
iimited to, payment of federal, s'ah, or local sales Qse, excise, OF other taxes DI tax-like fees, 
imposed on or with respect to USWC's Caller Name Services end ALLEGIANCE'S subscriber 
services (hewinafter referred to as 'Tax(es)', including Taxes imposed directly on USWC and 
re!ating to ALLEGIANCE'S (or ALLEGIANCE'S subscriber) sedces. A U G I A N C E .  shall, where 
permissible by law, fife returns or reports relating to such Tams, and pay or rernif all such Taxes 
and other i t a m  to the approprfate taxkg authority. 

USWC shall exercise best efforts to provide ALLEGIANCE accurate and complete iCNAM 
inio,mztion. USWC does not warrant or guamnte the correchess or the compleleness of such 
infomation; however, USWC will the same ICNAM database for AUEEIANCEs QUCXieS 

as USWC accesses for its own queries. h no event shall USWC, have any liabitify for system 
outago, or in~ccessibility Dr for lasses arising from the authonzd use of the ICNAM dab by 
ALLEGIANCE. 

. 

ALLEGIANCE must arrange its Calling Party Number based s?wics in such a manner ha? when 
a calling party requosts pn'vacy, ALLEGIANCE will no1 reveal that caller's name or ocmbcr to the 
called pa@ (ALLEGIANCE'S end user). AL1ZGIANCE will mm$y wjth all r'ede;al 
Communications CPmrnissim guidelines and, if appEcable, h e  appropriate stat2 Commissior, 
mies, with regard tc honoring the privacy indicator. ALlEGlANCE agrees to indemnify and hold 



. .. _. . 
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USWC hamIess for ariy claims. by third parbier resuffing from ALLEGIANCE’S failure to comply 
with this provision. 

SECTION 5. OWNERSHIP OF ICNAM tff FORMATION 

USWC etzinj full and complek ownetsttip mnd cantml over the lCNAM database and all inforrnaiion in its 
database. ALLEGIANCE agrees npt to copy, stare, maintain or create any table or database oi  any Fad 
from any response rezdved after initiating an ICNAM query to USWC’s database. 

SECTION 6. PROVISION OF ICNAM SERVICES 

A. USWC services shell be pmiM in amrrlance wrth the ternis and conditions of this Agreemmt 

3. If at any Erne during the t~n of ulis Agreement a t a 3  f o r  ICNAM service becomes ektiv:, fie 
tariff and all terms and mn’ditians;including all rates, Will supersede his Ac~reement 

SECTION 7. CHARGES AND PAYMENT 

A. AUEGGIANCE agrees to pay USWC for each and every query initiated into USWC‘s ICNAM 
database for any infamation .at the d e  of $.516 per query, whether or not any infomation is ’ 

actuaily provided. 

ICNAM rates will be billed to ALLEGkNCE monthly by USWC far the previous month. 
ALLEGIANCE agrees to pay the bill within thirty (301 days 01 the bill date. If payment is not 
cwsive.? within thirty (30) day; of t k  hiP-k-9~. ALfLGIAbICE aqrees t~ pay a late cha5;e cf SRP, 

and cni  half pzrcgnl (j I J ’ ~  %) p r  monih, or hitr maxiriiun percentage allowed by law, whichever 
is lower, on the unpaid balance. 

- 5.  

SECTION 8. LlMITATlON CF LlARILirV 

Under no arcurnstances shall either party be liable to the otaer far any indirect, inhdental, special, or 
cansequential damages, induding but not fimikd to, loss of businms, loss of use, or bss of prnfik which 
arise in any way, in whole or in p a t  as a result of any action, error, mistake, or omission, whet’ner or mt 
negligence on the part ui either party omts.  One party‘s liability to the other party for direct, actual 
damages shall nol exceed lhe amaunt required to co[Tect the error, mistake, or omission under fiis 
Agreement 

SECTION 9. INDEMNIFICATION 

To. the extent not prohibited by law, each party shall indemnify and hold harmless the other‘ party, its 
offrceers, agents and employees from and against any loss, cost, claim, actions, damqes or expense 
(including attorney fees), brought by a person not a party under his Agreemwt which relates to D: arises 
out of the negiigent or intentional acts, e m s  or omissions of the indemnifying party in mnnec:lon with 
action or inaction under this Agreement Notwithstanding the foregoing, it is understood that USWC shall 

.. 
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. ,- 
not be liable under any ffieory whatswer  to ALLEGIANCFs end users on account ~f any e m  
omissions, deficiencies, or defects in the information provided pursuant to this Agreement. .I> < -  : 

~ 

SECTION 10. LAWFULNESS OF AGREEMENT 

Tinis Agmment and the parties' aclions under this Agemen!  shall comply with all applicable ieder 
shte, and local laws, rules, regulations, court orders, and governmental agzncy and reguialory orders. 11 
murt or a governmental agency With proper jurisdiction dekmines that this Agreement, or a provision 
this Agreemeni, is unlawful, fiki Agmrnent, 3r that 2rwision of this Agreement io fhe exient it is unjawf 
shall terminalst. h' i! pnvision of this Agieement is so terminated but the parties legally, commercially, ai 
'pixticably can c d n u e  this kgrzment without the terminated provision, the reminder of this Agreerne 
shall ccnihue in effect. 

SECTION 11. FORCE MAJEURE 

i 

Neither paFty shzil be held responsibila for any delay in petiormance or failure to perform undz: ti 
Agrzemen! if such delay is caused by fiw, strikes or qthef labor disputes, embargoes, explosion, p~w 
blackout, war, ciwl disturbance. governmental requiremenis, acts of God, or other causes bzyond 
control rendering performam impossible or c3rnrnercially impracticable; If such wntingency occxs,  tt 
Agreement will bc? suspended for the duration of the delaying cause and shail be resumed o r a  tl 
delaying cause ceases, provided such cause dces not exist beyond 130 days, in whkb cass, tt 
Agreemsnt, ai fhe ophn of the injured party, shatI be d m d  hninated. 

SECTION 42. DISPUTE RESOLUTION 

' 

- 

Other than those claims over which a regutatory agency bas exclusive jurisdiction, all disputes betwwn ti 
Parks shal be resolved by ahhafion in accordance WiUj th: then currenl ruies of the Aneiir 
AkiZ-athi: >sscci~$o;. 1,x zrbiiiahx shall be c=nduded by 2 sing!e ahitrator engag& in the practict! 

SECTION 13. NOTICES. 

All notices requirdd by or relating tu this Agreement shall be in Mitirig and shall be sent to b e  Parks 
this Agrement at their addresses set fo& below, unless the same is changed fmm time to time, in whi 
event each pa@ shall notify the ofher in writing of such change. kl such notices shall be deemed dt 
given if mailed, postage prepaid, and diredgd to the addresses then prevailing. 'If any questions an 
about dates of notices, postmark dales control. 



.. . Allegiance T e l m  of Arizona, lnc. U S WEST Communications, Inc. 

Elizabeth Stamp 
VP RegutatDry 
1950 North Skmmons Freeway, Suite 3026 
Dalias, 7X 75207 

Director - inte-nect Negotiations 
1802 California St., Rm 2410 
Denver, CO 80202 

SECTION 14. ASSIGNMENT 

. ALLEGIANCE may not zssign this Agreement b a third party vdhout the prior wntlen ccinsenl of USWC. A 
change in antrot, de3ned as a change in a party's mn'rroiling interest, whither by acquisition ai voting 
stock, receipt ai profits or otherwke, shall be deemed an assignment . .  . 

. SECTION 13'. SEVERABILf7Y 

If any provision of the Agrzement is determined by a court of competent jurisdiction to be 'invalid or 
unenforceable, .such determinztion shall nisl affect the vahdity or enforceability or any other part or 
provision of this Agrement. 

' 

SECTION ?E. NON-WAIVER 

No course of dealing or failureof a party to enforce strictly any term, fight, obligation or pfovisicw of this 
Agreement or to exercise anfophan provided.hereunder shall be conshed as a waiver of such provision. - 

.SECnOk 17. MISCELLANEOUS 

USWC makes no representaiwns nor does this Agreement imply that USWC will provide a service or a 
product beyond the term of this Agreement irrespective of the outcome. Notwithstanding any other 
provision of this Agreement, USWC ressrves the right to discontinue the ICNAM service herein if incoming . . 
calls are so excessive as delemined by USWC that the ICNAM databaso cannot write in a quality 
manner. 

SECTION 18. GOVERNING LAW 

This Agnement and the obligalions of the'parties hereunder shall be construed and governed in - 
accordance with the laws of the State in which services are pmvided under this Agrzement 

SECTION 19, ENTlRE AGREEMENT 

This Agreement conhiins the. entire expression of the parties' bargain. 
communications nay k'reiied upon in inkrpreting this Agrement 

IN WITNESS WHEREOF, each of the Parties hzs caused this Agreement to be duly executed for and on 
its behalf on h e  day and year indiczkd belpvr: 

I No other documem or I 

~ 

. .  __. . 
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I. ,:; .. . . , , . , - , . .. r - '  .... 

ALLEGIANCE Telecarn of Arizona, Inc. - 
&A2 rnKL.+-d 

SIGNATURE -3obert W. McCaustand 

Vice-Presidenl - Raaulatorv 
- TITLE 

3-/5-- u a  
DATE 

i 

--.+* . -. "... .. . . - . . . ._ . 



I . . .  

.:..... * -  . . .  I ( _  
a. ..,-, i:. 

..--. ... 
. .  

EXHIBIT A 

INFORMATION TO BE PROVfDED 

In response to quefies properly received at USWC's dstabzses, USWC will provide the idlowing 
information ;hat relates to the calling telephone number (where'the infwmation is actually avaiiable in 

' USWC's database(.$) and ne delivery thereof is n d  blocked or otherwise limited by the end User, calling 
party or other zppopriate request). AUGIANCE is rP-sponsiWe for properly and accurately launching 
and transmitling the que7 h r n  its serving office lo the USWC aatabase(s). 

Infamation: 

.::. -. . , 
I 
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EXHIBIT B 

SPECIFIC AT10 N 5 AND STANDARDS 

lssuina Oqaniiation 

A. Bellcore-SS7 Specification ' 

Document Number 

rn-NPL-000246 

5. ANStSS7 Specificstbns 
-Message Transfer Pan T 1 . l l l  

71.112 
-TransacIian Capabilities Applicatlon Part T1.114 

. -Signaling Connection Coniro! Part 

C. Betlco~ClASS Calling Name Delivery 
Generic Requirements . . TR-NWT-001188 

D. Bellcore-CCS Network lnierface Specjfcations TR-TSV-OOOSC5 

. .  
. .  



22. Allegiance 
Directory Assistance Agreement with US West 

dated 6/29hU. 



T l M W  mm 
Direct Phone: ($02) 916-5421 
Oirocl F e x :  (692) 916-5621 
fberg@fckw.com 

Conformed Copy 
LA w OFFICES 

A PROFESSIONAL CORPORATION 
2003 I A Y  23 A 11- 57 

SUm 2600 
PHOENIX AFSONA 85012-2913 

PHONE: {rn) 916-5000 
FAX: (602) 916-5999 

May 23,2003 

BY HA?? DEWVERY 

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, hc. 

Dear Madam or Sir 

Pursuant to Section 252(c)(2) of the Telecommunications Act of 1996 and A.A.C. R14-2- 
1508 of the Arizona Adminhntion Code, Qwest hereby submits the enclosed negotiated 
Directory Assistance Agreement dated June 29, 2000, between west Corporation C‘Qwest”) 
and Allegiance Telecom of Arizona, Inc. (“‘Allegiance’’) as an Amendment for f i h g  with and 
approval by the Arizona Corporation Commission (“Codsion”).  The Arizona Corporation 
Commission approved the underlying Agreement between Qwcst and Allegiance on March 06, 
2000 in Docket No. T-0105 1A-99-0685, Decision No. 62345. Enclosed is a smice list for these 
dockets. 

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

In her February 2 I ,  2003 testimony Commission witness Marta Kalleberg identified two 
of the 12 mmdments being filed today. @est has identified and is filing today another ten 
amendments that are substantially similar ancillary service agreements involving as those 
identified by Ms. Kdleberg. 

@est bas applied a very broad standard to determine whether any provision has a 
rciationship to a senrice provided under Section 251b) or (G).  Qwest then evaInnted whether 

mailto:fberg@fckw.com


Docket Control 
December 10,2002 
Page 2 

provisions me&g this broad stimW are slit1 effective today and have not been terminated or 
superseded by agreement, commission order, or otherwise. ' h e  agrctment attached 10 this 
letm for filing is one of those agreements. In filing these mendments, w e s t  seeks to remove 
one issue of contentik between itself and Staff in the pending 252(e) docket and to remove any 
ongoing issue relating to these amendments fiom that docket and tbe 271 docket befoR this 
Commission or the FCC. 

The apements that west 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 h r n  Qwest's website. As such, these very well may 
not be agr~emmts subjgt to the f i h g  requircmcnt under the FCC's October 4, 2002 Order, 
however, the FCC's subsequent order granting Section 271 relief to @vest's 9-state application 
suggested the contrary. In order to resolve this issue, @est has no objection to fiiing these 
formally under Sectiw 252(e), and is hereby doing so. . 

The enclosed amendment does not discriminate against non-patty carriers. It is consistent 
with the public interest, conven.icncc, and necessity. It is also consistent With applicable state law 
requirements, inchding Commission orders regarding interconnection issues. 

F'lcssc coatact me at (601) 91 6-54? 1 if you have any questions concerning the enclosed. 
Thank'you for your assistance in this matrcr. 

Sincerely , 

F E m Q R E C R A I G  

hclosures 

.. .... ._  ..... -..-....--.. ..-.... -.-_"_" ._ _ _  
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SERVKCE LIST: 
Qwest Corporation Docket No: T-0105fA-99-0865 

Timothy Berg 
Darcy R& 
Fennemore Craig 
3003 N. Central Avmue, Suite 2600 
Phoenix, Arizona 85012 

Morton 1. Posner 
Regulatory Counsel 
Allegiance Telecom, Inc. 
1919 W. M Street, Suite 420 
Washington,DC 20036 

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

Chris Kempley, Chief Counsel 
Legal Division 
ARIZONA COWORAnOfi COMMISSION 

PhoeniX,AZ 85007 
1200 west Washington 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA COlspORATION COMMISSION 
1200 west Washington 
Phoenix,AZ 85007 



DIRECTORY ASSISTANCE AGREEMEm (Ilr 
This Directory Assistance Agreement ('Agreement") is made and entered into by and 

between U S WEST Communications, Inc. (VSWC') and Atlegiance Telecom of Arizona. Inc, 
rAllegiance"). This Agreement may refer to Allegiance or to USWC as a Pam rParly") to this 
Agreement. The Directory Assistance service(s) provided in this Agreement (the "Services') 
will t~ delivered in the state of Arizona. 

WHEREAS, USWC desires to provide the Services as described herein. 

I -4 

NOW MEREFORE, in consideration of the pmmbes, mutual covenants, and agreements 
contained herein. the receipt and sufficiency of which are hereby acknowledged, the Parties 
agree as follows: 

I. SCOPE OF AGREEMENT 

1.1 The Directory Assistance sewice is a telephone number, voice information service that 
USWC provides to other telecamrnunications carriers and itS own end users. The 
pubfished and non-listed telephone numben provided within the relevant geographic 
area are only those contained in USWC's arret4 Directory Asskilance database. 
USWC offers the following five separate options: 

1.1.1 Local Directow Ass istance Senrice - Permits Allegiance's end to receive 
published and non-listed telephone numbers far their own NPNIATA, whichever 
is greater. 

1.1.2 National Directory Assistance $ e w b  - Permits Allegiance's end users to receive 
listings for the entire United States database. 

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

1.1.4 Directorv Assistance Call Completion Service - Permits Akegiance's end users to 
connect to the requested local or infdATA telephone number directly, where 
available, without having to dial another call, using the USWC intratATA toll 
network. Call Campletion is not available in the states of Iowa, Montana, 
Nebraska, South Dakota and Wyoming. 

1.1.5 Directorv Assistance Call Corndetion Link Service - Permits Allegiance's end 
user to connect io the requested intertATA telephone number directly, where 
available, without having to dial another ai!. USWC wlll return the end user to 
Allegiance far completion. Call Complefion Link is not available in the states of 
Iowa, Montana, Nebraska, South Dakota and Wyoming. 



lr4 2. 

2.1 

2.2 

2.3 

2.4 

9 2.5 

3. 

4. 

4.1 

AJLegian- elects to receive the following Directory Assistance service options: 
~0-t Directory Assistance t' 
Natbnal Directory Assistance L 
0tanding - 
Directory Assistance Call Completion - 
Directory Assistance Call Cornpletjon Link - 

Allegiance will complete the "USWC Omrator SWViCes/DiECfow Assistance 
QuestionOeire for Local Service Providers" to request Services, and Allegiance 
represents that the information completed iS true and carrect to the best of its 
knowledge and belief. 

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

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

USWC will provide and maintain the equipment and personnel necessary to perform the 
Directory Assistance senrices specified in this Agreement. Allegiance will provide and 
maintain the equipment, facil%iss. lines and mz?Wk!s cecessary to connect its 
telecommunication facilities to an agreed upon USWC's Operator Services switch. 

TERM AN5 TERMINATION 

This Agreement arises but uf an'lnterconnection Agreement between the Parties which 
was approved by the Public Utilities Commission in the state of Arizona. This 
Agreement will become effectlve upon latest signature date, and will terminate at tbe 
same the  as the said Interconnection Agreement. 

RATE ELEMENTS 

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

Local Directory Assistance 1 8 0.28 
National Directom Assistance .I  30.385 

May 18. .?OaWkmd/~i~egianceAZOA.doc 
CDSOWSI 80 10416 



4.2 

Branding - Studio Set-up and Record Brand: 

4.3 

$10,500.00 'I 

n 5. 

5.1 

(Indudes both front-end and back-end Brand) 
* 

5.2 

5.3 

.6. 

6.1 

Switch) ! I 
A per call rate for Directory Assistance Calt Completion and Directory Assistance Call 
Completion L i k  will be applicable. Additional charges for USWC tntraUTA Toll 
services also apply for completed intralATA toll calls. Addaionai charges far interLATA 
may apply from the intertAiA toll carrier. 

Directory Assistance Cal Completion 
Directory Assistance Call Completion Link 

1 s.06 
I $.OM 

E1 LL1 NG 

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 Assislance 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 informafion. 

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

PAYMENT 

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



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

CI 

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

7.  CONFlDENTlAL INFORMATION 

7-1 "Confidential Information" means all documentation and technical and business 
infomation, whether oral, written or visual, which is legally entitled to be protected from 
didosure, which a Party to this Agreement may furnish to the other Party or has 
furnished in contemplation of this Agreement to such other Party. Each Party agrees (7) 
to treat a[[ such Confidential Information strictly as confidential and (2) to use such 
Confidential information only for purpses of perfurmance under this Agreement or for 
related purposes. 

The Parlies shall not disclose Confidential Infomation to any person Outside their 
respective organizations unless disclosure is made in response to, or because of an 
obllgauon I:, c; i;: ccnr;ldicr, wIR any proceeding before any federal, state, OF local 
govemental agency or court with appropriate jurisdiction. or to any person properly 
seeking discovery before any such agency or murt. The Parties' obligations under this 
Section shall continue for one (i) year following termination or expiration of this 
Agree men1 . 

8. FORCE MAJEURE 

c4 7.2 

With the exception of. payment of charges due under this Agreement, a Party shall be 
excused from performance if its performance is prevented by acls .or events beyond the 
Party's reasonable control, including but not limited to, severe weather 2nd storms; 
earthquakes or other natural occurrences; strikes or other labor unrest; power failures; 
computer failures; nudear or other civil or miljtary emergencies; or acts of leg&]afive, 
judicial, executive, or administrative authorities. 

9. LIMITATION OF LIABILITY 

USW 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 AlTRIBUTABLE TO USWC. IN CONNECTlON 
wlm USWC'S SUPPLYING OR Allegiance'S USlNG THE DIRECTORY ASS~STANCE 
SERVICE, BUT STRICTLY IN ACCORDANCE WITH AND SUBJECT TO THE TERMS 
OF THIS AGREEMENT. IT tS EXPRESSLY AGREED THAT USWC'S LIABILITY TO 



I (L 

f" 

Allegiance, AND Atlegiance'S SOLE AND ONLY REMEDY FOR ANY DAMAGES 
ARISING IN CONNECTION WlTH THE SERVICES AND MIS AGREEMENT SHAU 
BE A REFUND TO Allegiance OF THE AMOUNT OF THE CHARGES BILLED AND 
PAID BY Allegiance TO USWC FOR FAILED OR DEFECTIVE SERVICES. UNDER NU 
CIRCUMSTANCES OR THEORY, WHETHER BREACH OF AGREEMENT. PRODUCT 
LIABILIIPI, TORT, OR OTHERWISE, SHALL USWC BE LJABLE FOR LOSS OF 
REVENUE, LOSS OF PROFIT, CONSEQUENTML DAMAGES, INDIRECT DAMAGES 
OR INCIDENTAL DAMAGES, AND ANY CUUM FOR DIRECT DAMAGES SHALL BE 
LfMlTED AS SET FORTH ABOVE. UNDER NO CRCUMSTANCES SHALL USWC 
EVER BE LIABLE TO AUegiance'S END USERS FOR ANY DAMAGES WHATSOEVER. 

. 

IO. INDEMN~F~CATION 

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, of court actions. Allegiance is 
indemn-fiing USWC from any claim made against it by a Allegiance end user on 
account of Allegiance's end user's use or attempted use of the Directory Assistance 
sen/ice. Whenever any claim shalt arise for indemnification hereunder, the Party 
entitled to indemnification shall promptly nom the other Party Of the claim and, when 
known, the facts constituting the basis far such dah. In the event that one Party 20 this 
Agreement disputes the other Party's right to indemnification hereunder, the Party 
disputing indemnification shall promptly notify the other Party of the factual basis far 
disputing indernnfication. Indemnification shall indude. but is not limited to, costs and 
attorneys' fees. 

12.  LAWFULNESS OF AGREEMENT 

11 .I This Agreement and the Pafiies' actions under this Agreement shall comply with all 
applicable federal, state, and local laws, m i s ,  regulations, court orders, =E? 
governmes!a/ agency orders. This Agreement shd! only be effedive when mandatory 
regulatory fifing requirements are met, if applicable. If a coud or a governmental agency 
with proper jurisdiction determines that this Agreement, or a provision of this Agreement, 
is unlawful, this Agreement, or that provision of this Agreement shall terminate on 
written notice to Allegiance to that effect. 

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

11.2 

42. GOVERNING LAW 

This Agreement shalt be governed by and construed in accordance with the laws of the 
state in which the Directory Assistance senrice is delivered to !he end user. 

Page 5 
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14. DEFAULT 

If a Party defaults in the performance of any substantial obligation herein, and such 
defauk continues, uncured and unmrrecfed, far 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 4 (Limitation of Liability) above, the non-defaulting 
Party may also pursue other permitted remedies by arbitration as set forth above. 

15. SUCCESSORS, ASSIGNMENT 

This  Agreement binds the Parties; their successors, and their assigns. Either Party may 
assign 3s rights and delegate its dutk under thii Agreement with the express, written 
permission of the other Parky, 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, d e n  pemissim. 

16. AMENDMENTS TO AGREEMENT 

The Parties may by nutur;l ageemeni and execuijcn of a wtitiren amendment tc this 
Agreement amend, modify, or acfd to Yze provisions of this Agreement. 

i 7 .  NOTiCES 

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

Allegiance LJSWC 
Robert McCaustand 

.1950 North Sternmans Freeway,Suite 3026 
Dallas, TX 75207 

Director - lntermnnection Compliance 
1801 California Street, Suite 2410 
Denver, CD 80202 

copy 10: 
U S WEST Law Department 
General Counsel - Interconnection 
1801 California Street, Suite 4900 
Denver. CO 80202 

May 18,20oolkmd/Al l6gian~Adot  
COSd005186164tg 

_., . ..._... ..-..__-.._- ",_ 



'I& ENTIRE AGREEMENT 

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

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

Allegiance Telecorn of Arizona, Inc- - U S WEST 'Cammunicafions, Inc, 

Gl,lt*u A 
Name PrintedlTyped 

Date 



23. Global ~Cross*mg 
Sett1,ement Agreement and Release with Qwest 

dated 9/18/00 



, . . .  

1. 

2. 

3. 

4. 

5. 

6. 

puRpoS& OF 
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24. _I_ GST 
Confidential Billing Dispute Settlement Agreement 

and Release with US WEST :dated 1/7/00 



1.1 

2.1 

2.2 

2.3 

2.4 

CONFIDENTIAL BILLING DISPUTE 
SETTLEMENT AGREEMENT AND RELEASE 

1. Purpose of Agreement 

This Confidential Billing Dispute Settlement Agreement and Release {hereafrer,) “Billing 
Settlement Agreement") is entclrcd into as of this e day of-. 2000. by and 
between U S WEST Cummunicatrons, It% and it5 subsidiaries, agents, affrliares, 
m~ployees, principats, officers, directors. successors and assigns (hereafter, “U S 
FVEST”). and GST Trlecom. Inc., and all of its agenrs. affiliam, employees, principals, 
ofiicers, directors, successors. assips,  parents and subsidiaries (hereafter,”GSr) 
(together the “Pmies”) tu effccr a cornpht and finat settlement of those cenain disputes, 
claims or causes of action existing between U S WEST and GST as set forth herein. 

11. Description of Disputes 

The Parties previously entered interconnection aeements in Arizona, Idaho, N n v  
klexico, Oregon and Washington. Pursuant to the terms of the i~ltercomection 
agreements in Idaho, New Mexico, Oregon, and Wshington, t‘ S WEST notified GST 
that ir was terminating the interconnection agreements in these states by letter dared June 
28, 1999. Putsuanr to the t m s  of the interconnection agreement in Arizona, GST 
notificd U S WEST that i t  was terminating the intercannectjon agreemmr in that state by 
letter dated July 8. 1999. Meanwhile, the Parties began negotiations for new 
interconnection agreements in .Gzona, Idaho, New Mexico, Orepon, and Washin,ator: in 
;;ii~.cmc.zr 17’14 or : ~ i ~ r ; ~ , k .  GST :~ZS filed petitions for arbitrarioii UT ~ p e n  issues 
pursuant IO Section 252 of the Telecommunications Act of 1996 in the states of Arizona, 
Idaho, F e w  Mexico and Oreson (hcreafter, the “Arbitration Proceedings”). GST intends 
IO file such a petition in Washington. The Parties h3ve continued negotiations €or new 
interconnection agreements during the pendency Qf the Arbitration Proceedings. 

. . r - <- 

GST has asserted the position that Internet-related Traffic which is delivered by one local 
exchange provider to another local exchange provider is subject to reciprocal 
compensation, both under the Parties’ existing interconnection agreements and under 
future interconnection agreements. 

For purposes of this agreement, “Internet Related Trairic” refers to dial-up access 
through an entity which combines computer processing, information storage, protocol 
conversion, and muting with transmission to enable users to access internet content or 
data services. 

U S WEST has denied any responsibiliiy to compensate GST for such Internet-reIatcd 
Traffic as local traffic under the reciprocaI cornpensation provisions in the Parties’ 
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existing interconnection agreements because US WEST maintains that the trarlic is  
interstate in n a m e  and the reciprocal compensation provisions of the agreements only 
apply to local traffic. 

2.5 I3 S WEST also ha5 denied any obligation to compensate GST for Intemet-related Traffic 
as local traffic under the reciprocal compensation provisions of future interconnection 
agreements. 

2.6 Thc issue of reciprocal compcnsarion obligations iis related to lnternet-related Tnf ic  IS 

being litigated by &e Parties both in a Complaint filed by GST azainst 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 proceeding filed by 
GST (the “New Mcxicu Appeals”). The New Mexico Complaint. rhc New Mexico 
Appeals, and the Mbitration Proceedings are in various procedural stages and are listed 
on the atrached Exhibit A. 

2.7 In light of the Panies’ desire to resolve their current billing dispute over the payment of 
reciprocal compensation and in order to avoid thhe uncertainty, expense, and delay 
associated with pending and anticipated litigation i t  is in the best interat of the Parties 
and the Panies desire to resolve the disputed issues reflected in Paragraphs 1.2. 2.3, 1.4, 
2. j- and 3.6 above pursuant to this Billing Settlement Agreemar. It is the Paflies’ intent 
through this Biliing Settlemcnl Agreement to resolve and avoid billing disputes relating 
to reciprocal compensation brought by either party arising out of the expired, existing or 
future interconnection agreements. 

IiJ. Terms or Billing Settlcrnciit and Release 

3.1. J)lsmissaI of P- ’ . GST Will obtain the dismissal with prejudice of the 
New Mcxico Complaint and U S WEST will obtain a dismissal of the New Mexico 
Appcals. The Parties shall jointly ask the N e w  Mexico District Court in Civil No- DOIOI- 
CV-9901776 (N.M. 1’’ Judicial Dist. CL) to vacate the judgment that was the subject, in 
part, of the New Mexico Appeals. The Parties will jointly advise the state Commissiuns 
in New Mexico, Oregon, Idaho, and Arizona that Issue 24 in the Arbitration b e i n g s  
has becn rcsolved and wilI submit a revised intercomedon agreement reflecting terms 
and c~nditions that do not conflict with this Biliing SGttkment 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 
intmonneclion agreement for the §talc of Washington may be the subject of arbitmtion 
pursuant to Section 252 of the Telecommunications Act of  1996 with regard to other 
unresotved issues.) 
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3 2 ent andRelease. For and in cons~der~tion of one dollar (51 .OO) ir 
good and valuable consideration, and except ils provided in this Billing Set 
Ayeement. GST releases, acquits, and forever discharges U S WEST from any 3 
owed as a result of the New Mexico Complain1 an3 Issue 1 4  of the Ark 
Proceedings md for all claims. demands, c a w s  of action. and liability. of' any 
nature whatsoever, including attorney fees and costs, whether known or un 
equitable or legal, arising from any of  the a!lcsations forming the basis of 
Mexico Complaint, together with all claims, demands, causes of action and liat 
my kind or nature wliatsocver, whether known or unknown. ansing from D r  re]; 
the applicability of reciprocal compensation 10 Internet-related Traffic. including 
elt-rnen[ and factor for reciprocal compensation for Internet-reiatcd Traffic berw 
Parties in the states of Arizona, New Mexico. Oregon, Idaho, and Washington I 
md including the month of Dcccmber 200 1. For and in consideration of the dism 
the New .Mexico Compfaint with prejudice and the withdrawai of Issue 24 fr 
.Arbitration Proceedings, and except as provided herein, U S WEST releases, acqu 
forever discharges GST From any and all claims, demands, causes of action and I 
of  w y  kind or m u r e  whatsoever, whether known or nnknown, arising from an! 
allegations firming the basis of the New Mexico Complaint, or arising iknm or re) 
the rate elcrnent and factor for reciprocal compensation for lntemct-related 
bctween the Parties in the states of Arizona. New Mexico. Oregon. Id& 
Washington through and including the month of December 2001. Notwithsrand 
foregoing releases, the Parties agree to provide each other with rwiprocal compe 
in the future. through and including the month of December 2001, for Internct 
Traffic in accordance with the provisions of this Billing Settlement Agreement. 

. . -  
'I 867 ii,- b v IJ S %VEST to GST LU-R eciprocal Comna _._,  a f %  

U S WEST agrees KO pay $2.867 million to GST, within three business days of ex 
af this Billing Settlement Agreement. as full payment and satisfaction of ref 
compenr3r;:n ov:+ c.' :?3: nlig?.! k.: c!:::?:: 3:: E T  kom U S WEST under its I 

interconnection a_r;=emtnts witk l-7 S NEST. ne! of all reciprocal cornpensation I 
claimed. or which might be claimed by U S WEST from GST under its I 

interconnecuon agreements with GST in the stales of Washington, Oregon, P 
Idaho, and New Mexico, for traffic ussge terminated through December 31, 1999. 

_ .  

. .  3.4 cernenr: b e m n e  Januarv 1. 2QQQ. In order to avoid any future dispu 
litigation and the costs associated with such litigation on the issue of ret 
compensation, the Parzies agee to lhe foflowing provisions respecting the pay] 
reciprocal compensation for Internet-related Traffic: Notwithstanding anything to the 
contrary in the Parties' existing intercomcclian agreements, or in any new 
inLerconriection agreements entered into bclween the Parties covering the time period of 
January 1, ZOO0 to December 3 1, 2001 (collectively, the "Intcrconnection Agreements'~), 
the Panies agee that they will pay each other reciprocal compensation, to the extent 
applicable. on the foilowing basis: 

3 



Usage for Time 
Period 

{ January 1. 1001 to 

Noo-in term Related Traffic 

Effecrive contractual rates ;is 

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

July 1, 2001 to 
December 31,2001 

1 x1 teroct-related Traffic 

9.001 per minute 

5.00075 per minute 

EffEtive contractual rates as 
modified by stare commission 

%.00065 per minute 

1 I order 

3.5 rs for Pa-. -r - The Parties agree to apply the following 
factors far the payment of Internet-related Trafic; 

3.5.1 Factor for t from IJ S WEST to GST - Payment of Internet-related Traffic 
by U S WEST to GST wiU be set at a factor of 90% of the total non-toll U S WEST 
traffic delivered to GST for the period January I ,  2000 though June 30. 2000. li s 
WEST and GST will adjust this factor semiannually thereafter based upon mutually 
agreed upon traffic studies. In the event that an agreement is not reached, the Parties will 
continue to pay reciprocal compensation at the existing factor until agreement is reached 
or untiI such dispute is rcsoived purscmt to P;uiigraph 3.16 hereof. When a factor is 
adjusted, such adjustment shall be effective retroactive to the first date of each respective 
semiannual period and the Parties agree to true up any differences between what has been 
paid and what is owed under such adjusted rate. The initial six-month period of January 
1,2000 to June 30,2000 shall not be subject to m e  up. 

3.5.2 &tar for . Payment of Internet-related Tnfic 
by GST to U S WEST will be 5et at a factor af  32% of the total non-toll GST tramc 
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S 
WEST and GST will adjust this factor semiannually thereafter b a d  upon mutually 
agreed upon traffic studies. IR the event that an agreement is not reached on a timely 
basis, the Fades will continue to pay reciprocal compensation at the existing factor until 
a p m e n t  is rcached or untiI such dispute is resolved pursuant to Paragraph 3.W hereof. 
When a factor is adjusted, such adjustment shall be effective rctraactive to the first date 
of each respective semiannual period and the Parties agree to true up any differences 
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3.6 

3.1 

3.8 

3.9 

3.10 

between what has been paid and what is owed under such adjusted rarc. 
six-month period of January 1.2000 to June 30.2000 shall not be subject to true up. 

T ~ C  initial 

1. The Parties agree that the reciprocd 
compensation raies for Internet-related Traffic shall be at the rates set fonh herein. 
notwjthstanding any action, ruling, or de:ennination by the FCC, state commission, 
Xbimtor, or court. The Parties further agree that they arc frce to pursue any posiiion 
regarding the payrncot of reciprocal compensation for Intemct-rdated Traffic, provided. 
however, that the Parties shall not assert the invalidity of the Interconnection 
AgTeements, or the terns related to reciprocal compensation for Internet-related Traffic 
provided ior by this RilIing Settierntnt Agreement. and shaii not seek payment from each 
other of rsciprocal compensation for Internet-related Traffic for the time penods covered 
by this Billing Scttlemcnt A_erecment, other than at the rata, and under the terns and 
conditions provided for in ths Billing Settlement Agreement. 

Other States. In order to avoid future billing disputcs and litigation regarding reciprocal 
compensation, should the Parries enter into ‘any interconnection agreements pursmt .to 
Sections 251 and 252 of the Tclecornrnunications Act O f  1996 for states other than 
&izona, Kew Mexico, Oregon, Idaho, wd Washington having an effective date earlier 
than January I ,  2002, such interconnection agreements will cvntain provisions regzding 
reciprocal compensation during the period prim fo January 1. 2007 that do not conflict 
with the terms of this Billing Settlement Agecment. 

. .  . . . .  L. 1 The Parties’ 
ageemen\ to pay reciprocal compensation under the Interconnection Agreements shall 
not be construed 2s an agreement lo pay rcciprncal compezs2ticn for usage after 
December 3 1, 2001, and shall no: be deemed to be an admission of liability to pay such 
compensation, not shall it be deemed an admission h t  reciproca! compensation at rates 
greater than those provided herein shall be not paid for usage after December 3 1,2001. Tn 
addition, the fact that the Parties have settled pending and future anticipated billing 
disputes pursuant to this Billing Settlement Agreement shall nor be used in any 
administrative, legislarive or coun proceeding as an admission by either party that the 
terms of this Billing Settlement Ageernent are acceptable. In any administrative or 
judicial proceeding, both Parties may advocate, propose and suppan positions diffamt 
than those offered in this Billing Settlement Agreement. 

-- A k r  the effective date of this Bifling Settlement Agrement, 
each Party may continue lo exercise its “pick and choose” rights, as set fonh in Section 
252Ci) o l  the Telecommunications Act of 1996, except, however, neither Party may 
cxercise its Pick and Choose rights to alter, change, or modify the reciprocal 
compensation provisions established by this BiIling Settlement Agreement with respect io 
existing and future interconnection agreements through December 31,2001. 

Cmmrornise. The Parties acknowledge and agree that they have a legitimate billing 
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dispute about whether any amounts arc owed to each ofthem undcr the Intercomcution 
Agreemenrs. with respect to the payment of rcctprocal conlpcnsation for Internet-related 
Trafifir for usage through Decrmker 31, 3001. The ~crms and conditions contained in 
this Biiling Settlement Agreement 3s ir applies to reciprocal compensation for 
Internet-related Traffic do nor. represent the Pmies' position on thesc issucs and may not 
be used by one party against the other iiartfv in any fontrn. The Parties agree that this 
Billing Scttlmerrt Agreement is thc cornpromisc of  disputed and liquidated billing and 
other claims and that payncnt or the receipt of pa-went by 11 S WEST or GST is not a 
concession that the claims of either pany are less or other than cornpletel~ meritorious. 

3.11 Eff ect of Imerconnecti on Azrcements on Oh1 ioation 10 Pau Ret' iorocal Co-. 
Thc Parties acknowfcdgc and agree that they have a legitimate billing dispute about 
whether any amounts are owed to tach oi them for reciprocal compensation under the 
Interconnection Xgreernenrs. The obligations to pay reciprocal compensation set forth in 
this Billing Settlemerit Agrcemcnt reflect a settlement and compromise and this Billing 
Settlement Agreurncnt is intended to govern the Parties' obligations to pay reciprocal 
compensation through December 3 1,3001 - 

. .  3.12 Future nam ages'. The Parties understand and agree thx, in order to avoid 
the uncertainty. expense, arid delay of continued litigation. the amount paid and received 
pursuant to the tcms of this Billing Settlement Agreement is given and acccptcd not only 
for damages that are now known IO exist. but also for my damages that may arise or 
develop in the fiture and which are currently unknown, arising from the factual 
allegations forming the basis of the New Mexico Complaint and the Arbitration 
Proceedings; provided, however, that the Parties do not waive the right to dispute the 
rxuracy of biIIlng rendered, fcr petobs 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 agreemenn that 
the panies will enter into. The settlement amarint provided for by paragnph 3.3 of this 
Billing Settlement Agrcerncnt includes full payment and satisfaction of all amounts owed 
or claimed, known or unknown. or which might be claimed by either party as reciprocal 
compensation through December 31, 1999. under their prior or existing interconnection 
agreements in the states of Washington, An-zona. Idaho, Oregon and New Mexico. 
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3.15 -1. The dismissal of the New Mexico CompIainL New Mexico Appeals, md the 
withdrawal of Issue 24  set forth in Paragraph 3.1 hereof shall be Piled or submined by the 
respective Parties as soon as is practicable after execution of this Billing Settjcmenl 
&pemene, and in no everit later than 15 business days afier such execution. The 
Parties' obligations to make paymenu heremder to pay reciprocal Compensation for 
rrsage b q i m i n g  January 1,2000, ai the rattzs se: forth h m h ,  shal! become Sir?ding ocly 
after the other parry has made the necessary filings to obtain such dismissals. 
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3.17 M a  rcea &. If any aspect of this Billing Settlement Agreement is found i?lcgal 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 interprer and enforce that provision and ail 
remaining provisions of this Billing Settlement .4greernmt in a m m e r  that gives effect 
to the intent of the Parties. 

v. THE PARTIES HAVE READ THIS BlLLfNG 3.18 m s s  and Final.& 
SETTLEMENT AGREEMENT, FULLY UNDERSTAW ITS TERMS, AM) SIGN IT 
FREELY AYD VULL~ARJL'I. 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 Settfement Agreement is executed with the knowledge, 
consent and approval of their attorneys. 

. .  

3 19 Indemnificatios. GST agrees to indemnify U S WEST for any amounts U S WEST 
becomes obligated to pay ai a result of any tawsuits filed by GST shareha1 
concerning this Billing SenIemen'l Agreement and it will assume the defense thereof or 
pay W S WEST'S fees and costs. 6 S WEST will cooperate in defense of any such 
lawsuits. U S WEST agrees to indemnify GST far any amounts GST becomes obligated 
to pity as 8 result of any lawsuits filed by U S WEST shareholders concerning this Billing 
Setflement Agreement and it wilt assume the defense thereof or pay GST's fees and 
costs. GST will coopcrate in defense of any such lawsuits. 
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. . .  , .  

. . .  Signature PsPe to U S WEST and G S I  w - 
iandkbw 

GST Ttltcom, Inc. 
n 

Signature c/ 

t Name Printed or Typed 
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U S WEST Communications, Inc 

~ 

Signature 

Kame Printed or Typed 

Title 

Date 



Sipnature PaPC to U S WEST and GST Confidential Billine DisDutc Settlement Aereement 
and Release 

GST Telecom, Inc. 

Signature 

Name Printed or Typed 

Title 

Date 
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EXHIBIT A 

List of pending proceedings between GST Inc. and U S WEST: 

Arizona 

In the Matter of GST Net (A& Inc. Petition for Arbitration Against US WEST Communicarions, 
Inc. Under U.S.C. §252(b) (Docket %os. T-03 I %A-99-0480, T-01051B-99-0480) 

Oregon 

Petition far Arbitration of GST Telecom Oregon, Inc. Against U S West Communicarions, Inc. 
Under 47 U.S.C. C, 25Z@) (Or. P.U.C., Arb 154); 

ldaho 

Petition for Arbitration of GST Telecom Idaho, Inc. Against U S West Communications, Inc. 
Under 47 U.S.C. 5 251(b) (Id. P.U.C., Case No. GST-T-99-1) 

New Mexico 

Petition of GST Tclecom New Mexico. Inc. For Arbitration Against U S West Comunications, 
Znc. Under 47 U.S.C. 5 252(b) (N.M. P.R.C., Case No. 3131) 

In the Matter of the Complaint by CST Telecom, Inc., and GST Ttlecom 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. Rzgulalicn 
Comm'n). 

U S WEST Communications, Inc., Appellant. v. New Mexico Pub. Regulation Comm'n, No. 
25,997 (N.M. Sup. CL), 011 appeal from Utility Case No. 2949 N.M. Pub. Regulation Comm'n). 

GST Telecom, Inc., and GST Telecom New Mexico, Inc., Plaktiffs-Appellees, v. U S WEST 
Communications, Inc., Defendmr-Appcllant. No. 261  00 (N.M. Sup. Ct.), on appeal from Civil 
No. DOf01-CV-4901776 (N.M. lY Judicial Dist. 0.1. 

11 
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25, Paging Network 
Confidential Billing Statement Agreement with Qwest 

dated 04/23/01 
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26. S3C & NAS 
Confidential Consent to Assignment & CoIlocation 
Change of Responsibility Agreement with Qwest 

dated 6/1/01 
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CONFIDENTLAL CONSEST TO ASSlCTMENT ASD 
COLLOCATION CHANGE OF RESPONSIBILITI. AGREEMENT 

.This Coddenrial Consent to .ksi-ment and CoItocation Change of 
Kesponsibility Asreement. dared this 1st day ofJune. 2001. is entered into by Q w s t  
Corporation ("Qwesr"). lrietwork Access Solutions Corporation ("N.AS"). and SBC 
Telecom. Inc. (?33C*) (the "A_ereemenr"). Qwest. NAS and SSC are referenced in this 
.4greement. collectively. a5 the "Panies '. 

RECITALS 

U7JEREAS. Qwest is an incumbent local exchange carrier ("ILEC") opentins in 
the states of Arizona Colorado. Idaho. Iowa. Minnesota. Nebraska. New Mexico. Nonh 
Dakota. Qregon. South Dakota Utah Washington and Wyoming (--Qwest's lLEf 
re ion") .  

- 1  

WI-EREAS, XAS is a corngetirive local exchange carrier ("CLEC'.) cenified to 
operate in several states in Qwest's ILEC re@on, including Arizona. Minnesota and Utah. 

WHEREAS. SBC is certified to operate as a CLEC in several stares in Qwest's 
ILEC rqion, including .4ritona. Minnesota and Utah 

W X A S ,  Qwest and NAS have entered into inrerconrleaion agreements 
pursuant to sections 251 and 252 of the federal Telecommunications Act of 1996 (the 

.%izt>na, Minnesota ma Ltah and those agreements have been approved-by the 
appropriale state commissions where those a$yeernenrs were filed pursuanl to the Act. 

.-.4,.3'') that goyp- _.". *Le:- .; -2-1 . ... ionship in sevcrd stztzs Q w y ? ' s  V-EC r2*~!32.  . .  ixI::d?ns 

WWEFEAS. Qwesr and SBC have entered into imerconnection agreemmrs 
pursuant fo sections 25 I and 252 of the Act that sovem their rctarianship in several states 
in Qwest's ILEC region. including Arizona. Minnesota and Utah, and those ageements . 
have been approved Iy the appropriate stale commissions where those agreements were --- 
filed pursuant to the Act. 

WHEREAS. under the terms of its imercomcction 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 10 SBC, and SBC desires io assume. all of 
NAS' rights, title and interest io thirteen ( I  3 )  of NAS' coIlocations. The thirteen ( 1  3) 
collocations to be assigned by NAS to SBC are caged physical and cageless physical 
collocation arrangements in Arizona, Minnesota and Utah and are specifically identified 
in Exhibit A IO this Agreement. The thirteen (1  3) collocations identified in Exhibit A to 
this Agreement shall be referenced in this Agecrnent as the "Subject Collocations.'' 



NTIERE-~S. 5.4s obtained @his and obligations TO the Subjecr CoIIocarions 
pursuant IO the approved Arizona. Minnesota and Utah interconnection agreements 
between N.4S and Qwest. 

"HEREAS. in April100 I ,  NAS paid Qwest 5404.697.05 for the recumny and 
nonrecurring charges associared with the Subject Collocations and S>Y.OjC 00 in rransfcr 
fees 

WHEREAS, SBC's interconnection agreements with Qwest cunently in effect in 
the states ofArizona. Minnesota and Utah. include term5 and conditions %overnine caged 
physical and cageless physical coliocarions. 

WHEREAS. NAS and SBC executed an Assignrnenr and Assumption Asreement. 
dared December 77- 2000. whereby NAS and SBC asreed to N.4.S' assignment io SBC of 
the Subject Collocations. An executed copy of the Assignment and Assumption 
.4_sreement is attached hereto as Exhibit 3. 

WHEREAS. in Decemk 2000, NAS requested Qwes1.s consent 10 assignment of 
the Subjec! Collocations IC? SBC. 

W E R E A S .  in May 2001, Qwest provided SBC with an opponunity io physically 
inspect rhe Subject Cotlocations and SBC did $0 prior to the esecution of this Agreement. 

W"EREAS. in March 2001, upon publication of Qwest's Collocation Chang of 
Responsibility Policy ("COR Policy"). a copy of which is artached hereto as Exhibit C. 
and ai Qwest's request. NAS submitted change of responsibiiity orders to Qwest pursuant 
to the procedures identified in the COR Policy. 

WHEREAS, NAS is seekins to promptiy assign to SBC its rights and obligations 
IO the Subject Collocations. And, whereas, NAS desires to transfer the Subject 
Cotlocations 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 Cdlocatiuns is addressed in the Parties' interconneaiofi 
agreements with one another or is subject 10 the COR'Policy. 

WHEREAS, the Federal Communications Commission (the "FCC") has 
acknowledged that the Parties dispute wherher the change of responsibility addressed in 
this Agrtemenr is addressed in their interconnection agreements or is subject to the COR 
Policy, but also has determined that time is of the essence. Based upon the unique 
circumances of this matter. the FCC has expressed a desire for the Parties to negotiate 
an agreement that would pennit NAS to assign to SBC the Subject Cotlocations. 
irrespective of the Parties' interconnection agreements and Qwest poky. 

WHEREAS, 10 accommodate the Pmies' desires and the FCC's input regarding 
the Subject CotlocaIions, and for valuable consideration. the Panies voluntarily enter into 
his Agreement. 



. I .  NAS hereby agrees: 

a. io pav Qwesr the slim ofM39.733.05 (which is inclusive of 
recumng and noruecurring charzes and transfer fees payabie by 
the assignor and assisnee under the COR Policy). which pavment 
was made immediately prim to the execution of this Agreemeni. 

b. to =si@ to SBC all of NAS’ nghrs. title and interest in the Subject 
Coilocarions. 

c. IO relinquish all claims, known or unknown, relating to rhe Subject 
couocations. 

. *  

2 .  SBC hereby agrees: 

a to accept and assume responsibility for. and to pay all recumnp 
and nonrecurring charges assmiad with. the Subject Cotla&ions 
that a c m e  aRtr fhe execution of this Ageement. 

b. except as otherwise provided in this Ageement. to accept and 
assume responsibility for the Subjecr CoIlocations on an ‘-as is” 
basis. with no warranties. express or impIied. 

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

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

3. Qwest hereby a g e s :  

a. that i t  ha5 received payment from NAS in the amount of 
$439.731.05 (which is  inclusive of recurring and nonrecurring 
charges and transfer fEes payable by the assignor and assignee 
under the COR P o k y )  and that. subject to the Parries’ execution of 
this Agreement, such payment satisfies all outstanding amounts 
that were or are due and owing by NAS for the Subjecr 
Collocations rhrough the date of execution of this Agreement. 
NAS’ payment of 5439,732.05 resolves all claims by Qwest for 
mounts owed for the Subject Collocations through the date of 

- 
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execution of this Agreement. including recurring and nonrecumtrg 
char3cs and transfer fees. 

b. That NAS. and not SBC. shall be responsible for any charges or 
expenses that were incurred or are due and payable in COWtf2CtiOTi 
with the Subject Collocations prior to the execution of this 
Xgreemenr. and that SBC shall be responsible on13 for those 
charges and expenses that arise in connection with the Subject 
Collocations after the execuriod of this Agreement 

c to provide any non-confidential documentation to the Arizona. 
Minnesota and Utah telecommunications regulatory commissions 
that those agencies may require regardins the chanse of 
responsibility for the Subjea Collocations fTom NAS to SBC. 

d.  subject to the terms and conditions of this Agreement. to the 
assignment by NAS to SBC ofNAS's ri_ahts and oblisations with 
respect to the Subject Co1loc;uions. 

e. that rhe 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, sr&kholders, predecessors. successors, asents, directors. officers. pmners, 
rnpioyees, representatives, employees of affiiiates, employees of parents, employees of 
subsidiaries. affiliates. parents. subsidiaries. insurance camers. bonding companies and 
attorneys. from any and all manner of action or actions. cause or causes of action. in law. 
under statute. or in equity, suits. appeals. petitions. debts. liens, contracts. agreements. 
promises, liabiiiry, claims, afinnative defenses. offiets. demands, damages. losses, costs, 
daims for restitution, and expenses, of any nature whatsoever. fixed or contingent, 
known or unknown, pan and present asserted or that could have been asserted, or could 
be asserted in any way relating to: ( a )  claims for any recuning and nonrecumng charges 
for the Subject Cbllbcations incurred prior to the execution date of this Agreement, (b) 
claims for any nonrecurring transfer charges for the Subject Collocations under the 
attached COR Policy, and (c) claims regirding the Subject Collocations that arise after 
the execution of this Agreement. 

5-  For valuable consideration, the receipt and sufficiency of which are hereby 
acknowledzed. Qwest does hereby release and forever discharge SBC and its associates. 
owners. stockholders, predecessors. successors, agents. directors, officers. partners. 
empioyegs, representarives. employees of  affiliates, employees of parents, employees of 
subsidim'es. afiijates, 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 saute. or in equity. suits, appeals, petitions. debts. liens, contracts, asreements, 



promises. liabilit?.. tfairns, affirmative defenses. offsers. demands. damages. losses. costz. 
claims for resrirution. and expenses. of any nature wharsoevcr. fixed or contingent. 
known or unknown. pasr and present assened or that could have been assened. or could 
be assened in any way reiatin_e to claims rgarding The Subject Cailocations rhat arose 
prior to rhe w m r i o n  date of this Agrement 

6. This Agreemem does no! address. release or dischaqe any clainis thar 
Qwesr mayhave against NAS. or payments owed by HAS lo Qwest. fur (a}  NXS' 
collocations other than the Subject CoiIocations and (b) any orher senjces. products OF 

purchases that EAS has purchased or obtained. or may purchase or obtain. from Qwesr: 
and Qwest does not waive, release or discharge NAS &om any such IiabiIities. 

7. For vduable camideraxion, the receipt and sufficiency of which are hereby 
acknowledzed. NAS does hereby release and forever discharge Qwe5t and Qwest's 
associates, owners. 51OCkhOldfX5. predecessors. successors. agents. directors. oficers. 
panners. employees. represenratives, employees of affiliates, employees of parents. 
employees of subsidiaries. affiliates. parenrs. subsidiaries, insurance camers. bonding 
cornpanics and attorneys, from any and all m m e r  of action or actions, cause or causes of 
anion, in law. under statute:. or in equity, suits, appeals. petirions. debts. liens, contraas, 
asy-eemrnts. prom'ks, liability. claims, affirmative defenses, offsets, demands, damages. 
losses, costs, claims for restitution, and expenses, of any nature whatsoever, fixed or 
contingem. known or  UR~IIOW. past and present asserted or that could have been asserted 
or could be assened in any way dating to or arising out of the Subject Coliocations. 

8. For valuabie considention. the receipt and sufficiency ofwhich are hereby 
acknowledged. SBC does hereby reIease and forever discharge Qwest and Qwest's 
associates. owners, stockholders. predecessors. succcssors, agents, directors. officers, 
panners. employees, representarives. employees of affiliates. employees of parents. 
employees of subsidiaries, affiliates. parents, subsidiaries. insurance camers, 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. 
agecments, promises. liability. claims. affirmative defenses. offsets, demands, damages. 
losses. costs, claims for resritution. and expenses, of any nature: whatsoever, fixed or - 
contingent. known or unknown. past and presenr 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 titis Ageement. 

9. The terns and conditions in this Asreement shall inure to the benefit of 
and be binding upon, the respective successors. afiktes and assigns of the Parties. 

10. Each Party hereby covenants and warrants that it has nor assiyned or 
transferred to any person any claim. or portion of any claim which is released or 
discharged by this Agreement. 

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

. ., ,,. . .. ... . .._ _----_..... -.. 



Parties agrees rhar rhey have had a fair and reasonable opportunity to idemif?-. assess s11d 
understand the bfrs and law relevant to this A= oreernent. 

13. The Parties have enxered into this -4greemenr after confemng with I q a l  
counsel 

15. In the everat any of the Panics initiates arbitration or litigation regarding 
the terms of this Agreernenr or has a lesa1 obliption that requires disclosure of she xems 
and conditions of this A_ereernenr. the Party having thc obligation shall immediately 
noti@ a11 of the other Parties in writing of the: nature, scope and source of such obtigtion 
so as tQ enable the other Parties. at their option, to rake such acxion as may be legalty 
permissible so as to protect rhe confidentiality provided in this Agreement. 

h 



-- . 

18, This Agreement may be executed in counrerpans and by facsimile 

[remainder of pase left blank inrenrionally) 



U'lTKESS THEREOF. rhe Panies have caused this Confidential Cansent to 
Assi_enmenr and Collocation Chanse of Responsibility Agreement to be exeared as a i  
this Isr day ofJune. 2001. 

Qwest Corporation 

hktwork Access Soiutions Corporation 

SBC Telccorn. Inc. 

By: 

Name: 

Title: 

Date: 

8 



IE; WITNESS THEREOF. the Panies haw caused this Confidential Conseni to 
Assi,anmenl and Collocation Change of Responsibilitg Agreement to be executed as of 
this _. day of May. 2001. 

Qwest Corporation 

Network Access Soiuiions Corporatiori 

By: 

Name: 

Title: 

Date: 

SBC Telecom, Inc. 

Title: 

Datc: \ 1 l N  J.2m1 

I 



Exhi bit .4 

CoIlocation .haneemenrs 
. .  bv CLLl Codg 
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Collowrion h a n g  - ement s a bv CLLI Code 

~MPLSMNDT* I IOOSQ FT f 

Utah 

Collocation &y sneerncnB 
bv CLLl Code 
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Coflocation Changc o f  Responsibility Policy 

March 9,2001 

Due to changing tconomk conditioas and rcvidons of Co-bvidcrs' network strategk, 
Qwcst i s  distributing the following policy for the rran~fer of a colfocatiun site fiwm one 
Co-Pnovidrr to bpofhc~ Co-Pmvidcr- Qwwt rcfcrs tu tbis poky and associattd pcesscs 
as a ch;mgc af Respansibility. Tbis policy wnovncnncnt is E rwision of u1c Change of 
RespodsibWy policy datcd January 1 6,200 1. This policy was revised based on 
CDIYUY~CD~S and suggWtiuus from &e industry. As previousfy indicated in thc previous 
Changc of RcsgonsibGty notification, this strvicc is avaiht~lc: bcejruting MaTeh IS, 2001. 
west Communications m w w  the right to modify this, and any other collocation 
policy, as necessary. 

Tfiis poky addresses thc qplkabk requirements for a Co-Pravidm to rmbmit BR rrrderto 
transfk the lease of its cotlocation site to mother Co-providec. This policy is avaij&le to - 
all Co-Pxovidsrtr rcgardfass of whetber colheatioa change of respwsiWty is TPecifiWlfy 
addressed in the Co-Pmvidefs Inttzcarmcction A~rt~mcnt. Iftams and conditions far 
wUocation change of xesponsibiIity ETE i~eludod in the Co-Provider's latcrcoxmcction 
Apea~mt, and those terms differ f i m  those s d  forth inthis policy, then the terms of the 
Intcrconatction Agrement will prevail, 

Change of Responsibility, f i r  the p q o s e  of thh policy, z f m  to &e authorized trader 
of a leased collocation space and its associated paymenf obligations h m  one Co- 
plrovidur to ano,othcr co-Ruvidm with a cornmission approved Mcrccxmcction 
Agrtcment. Howcvcr, this policy does not address the transfer of collocation sites. which 
are part of 8 network and have active cnd-users, nor does it address rcquhmta if two 
Co-Providers mmgG their corporations. TWD options for a Ch- of Respomiility am 
available; 



1) Qw#t bas not complctcd tbt consmctim oftbe collocation site as indicated by 

2)  A c0110~ation site has been accepted through the quote acceptance' procedures, but is 
@est's disaibutian of notification of campletion. 

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

full. 
3) @est has not taken action to cancel an order &e to expiration. 

a) ex pi ratio^ is dchntd as an existing collocation tcqucst tbat terminates by ladr of 
custtnner adio5. 
9 To m i d  Cllslctuatiw thc foUowing actions must be taken by the Co-Aovidcr- 

(1) Accept the quote and pay &e initid SPA and QPF [ifapplicabie), in 
accodance with the 30 day quote acceptam time h e  DT as sptciiied in 
the Co-proVider's l.uf~onnpcCion Agreement. 

4) A Cancallatim Avoidance Request is not pcsmittbd if the Co-Pmvidcr has previously 

5) All g c n d  terns snd rcgrtirnnents associated with a Change ofRtsponsibiIity have 

primtourpiration: 

subntitted a cancelldon rcqucst or its o n ~ n a l  collocation order has expired 

bemi compkd to and met. 

Cancellatian Avoidaacc Rwacst (CARS Chsmes 

Paymen& Owed to  Qwcst by tbt Vacating Co-Rrovidcr 

Finadrl obligations for the aripiaal ccrllocation request: 
1) Qwte Preparation Fee (QPF) (ifapplicablc) 
2) chargts associami with the constructed cIcments' oftha original coJlocation 

2 



Charges assodawd with bst  mnoval ofthe splice at the POI, which is m q W  
per ‘the trims and dt iw  of thc Charigc of Respomiility policy. 

3) Temporary Power Dawn ’. Nanrecusring 
atargcl~ ajsadatcd witb removal o f  the BDFB fuse to tcmpotarily dawn 
plmra. 

Payments Uwed to Qwest by the Assuming (New) Co-bovider 

Dccommistim Avofdaace Request @M} Tam and Coarlitiont 

A Decommission Avoidance Request can be rufndcd  ody if: 

3 



(2) Paymeat of thr ;final 50% must be made within 30 days of the Ready for 
S d c e  (RFS) date (if tenns of a Co-Provider's htcnonnection 
Agreement dam, thtlntcrccmn&a Agrtmsnt's t m s  are apPtied). 

4) Ca-bvider has not previously submitted a dccodssioning request. 

Decommfssion Avoidance Resuest Tc)AR) Charms 

Payments Owed to Qwcst by the Vacating Co-Provider 

Fhmcid obligathns for the origiasl collocafioa request 
1) Quote preparation Fee (QPF) (if qplicablc) 
2) First 50% of quotcd charges 
3) Faalsodm of qwtcd char- 
4) AU applicable d g  charges 

Change of ReJponsiWity - DAR Rate EScmerrb 
1) DARAr;s-mt Fee 

Nonrecwring 
* Fee luswscd applks to the project, order and support managexnukt assochtcd 

with the administrative function ofproccssing the change of Responsibility 
application andnquest. 

2) Entrance FsCiEty Spficc Rc~aoval 
NorKccuning 
Charges aswcidcd wifh the removal of tho splice at the POL which is 
required per the tcrms and conditions of the Cbrrngc ofReqmnsibility poIicy. 

3) Trmpotary Power Down 
* N0nrec-g 
0 Charges associated with runoval of the BDm f u a ~  to ttmparariiy dawn 

powpr. 

Chaage af Respmibility - DAR Rate Elements: 
I) NJcrtwork Administration Fee 

Nouremnhg 
s Covers de cost associated with updating Network systems to transfer reusable 

elements to thc new Co-pmvida. 
2) see* chargt?s (if applicable)' 

Nbnrecurring 
This charge applies to the keydcards and card rcadcrs nquired fox Co- 
Pmvider access to tht west M e  fbr fhc purpose of coIlocation. 

4 



3) Rwturatim Of Tcmparary Pown Down 
Nonrecurring 

rn Charges amciatsd with the nsturation of the DFB fuse that has temporarily 
beem pcnvcrtd down while Change of Responsibility rcq\rinmmts wtfe met. ’ 

ChPnee of Resprraaibilitv G e n d  Tern and Conditione 

1) mange of Responsibility is offand far Caged, Cageless and Virtual Collocation. 
2) 100% oftbc Co-Rwvida’s p d s h g  financial abligathns must be met prior to a 

C h q e  of Responsibility space hvdgat ion  rcqucst or transfer application being 
accqtcd by Q w e a  

iinancid standing and hsvc a c d s s i o n  amproved Intercmndon Agrement with 
Qwest. 
a) The tenns of the Co-Provider's Intmonnection Agrttrntat to whom tho 

3) The C o - M d a  to whom the collocaticm dtt is being t r a n s f d  must be in good 

cdocahan site is being transfernd must have been negotiated with Qwmt for the 
type of collocation for which it is accepting respcinsibility. 
0 If tbe t e n s  and conditions for the spccffic wliocaiim we arc rmt included in 

the Intercomdon Agrement, the Co-I”rovidar must begh negotiation of its 
htcrconncctian Agreemar witb Qwest prior to the completion of the Change 
of Responsibility. 

4) A submitted Change of Responsl’bility rcqucst is for the tr8nsfcK of a GozIDcatian site,. 
which includes all elernam that exkt as part af the eoflocation:’ Site at tbc time tbc 
Change o f  Respmsibility rcqucst is submitted. 
a) If a Co-Provider submits a Change of Rcsponsibility q u e s t  fur a docation site 

- 

that also has a Splitter Ccllocation associated with it, for the purposes of the 
Change of Responsibility policy, west ccmsidcrs this 8 part of the onghd 
collocation site and the Splitter Collocation must also be t r a n s f d  with the 
leasing rights of the original collocation site. 

application rcqucst and CAR space investigation mqum: 

b) Qwcst, h c v c r ,  r q u k  the following elmcnts md services bc rnnoved 
( d i ~ ~ a a n c ~ t d )   pi^ tr, Qwwt accepting the Chw~ of Rq~&%ility-DAR 

~ C I O G L E C  

9 FiaishedStnrices 
AdminisfrativcLines 

6 Entra-aecFacilities 
11 Linesharing 

LintSplitting 

Thbundled Network Elcrnents 

5 
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c) Prior to submitting o r d m  to discopntct Unbundled Nctwurk Elnncnts, CLEC to 
-C, administrative lines, finished savicer, linc splitting and h c  sharing, the 
vacating Co-Pwvidermust n o w  all end users and pamaing Co-Pmvidcrs ofthc 
discontinuance of service. 
i) A copy of thc notification letter IIlust bc sent to Qwest prior to w e s t  

(1) Cancellation Avoidance Rquesr {CAR) space investigation rcqucst. 
(2) Dccommissian Avoidaace Request PAR) Change of Responsibility 

eccepting the: 

transfer qrplioation. 
iB For a CWEC trr CLEC -Direct Caxmecl ;arangement, the vsoating Co- 

Aovidermust submit B LEttcr of Authohtion h m  the owner of the 
equipment cable authorizing p e s t  fa remove t&e equipment cable. R m v d  
charges6 will be applied accordingly. 

exception af C m  to CLEC -meet cornact', are in addition to the costs of 
iii) All chatgps associated with tht diswnmctim of &me sGzyiccs, with tbc 

tmtmkmd the collocation Site and will be billed indepcpdenffy of the change 
Rcsponaibility request, 

* 

d) E a  Co-Mdcr  submits md Qw& acccpts a Change of RMpomiility space 
imreStigzhn q c n t  for a Canctllation Addance Rtcpst, Qwest will stop 
wnstrUr;tion, at which time the site i s  subject to Qwesi's cancellation policy if tac 

e) Xf a Co-Mder  submits and Qwcs' accepts a Change of Responsl'bity space 
hvestigathn rewest for a Change of Rcsponsil'bifity hansfet application far a 
Decommission Ami- Rcqucst, tfie vacatkg Co-PnsvidEx is obligated to pay 
all retuning charges until the Chaagt. ofRcspdbility is complcte and leasing 
responsibilities are transfirred. 

of collocaticla space is not s u e o e s ~ .  

5 )  Upon receipt of ppayancnt of the quote for Change ofRcspmiility, e a s t  will 
automatically puli the fuse to tnnpPrarly down power and nmavc Entrance Fmiiity 
splice at the POI for the purposes of cornpkdng the Change of Responsibility order. 

6) If a Co-Prpvider chooses to submit a Change of Responsibility space investigaticm 
reques!, the Co-Provider iuthmizes Qwest to rclcasc information about the 
wuacatiaxl site and tba Co-hovider's eontact infi.nmation to potcdalky htcrestcd 
parties on Qwesrs queue: lists. 

7) The CQ-RQ*E~QS~ sabmit its Cixamge afRcspoosibiiity space invcatigatim 
request and msfer application r~qutst to a Qwest Account r(rslpiwcn&tiw via 
certitiwl mail. A cmplusd Canttllation Order Form must bc sent acconrptuAed by a 
writfen request (Letter of Anthorization) OD company Ictkrhcad, and must be signcd 
by an anthorhcd Co-Aovider agent. 

6 
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27. Worldcom 
Confidential Billing Settlement Agreement with 

Qwest dated 2/17/00 



1. 

.2. 

3. .- 

4. 

5. 

6. 

7. 

PREAMBLE 

wHE~EAS, BFP is a competitive loczil exck,=nge provider operzting in the 
state af Arizona, Minnesota, New Mexico ;;rad Utzn; and, 

WHEilEAS, MCIm is a competifive fomf exoiznge grovidsr opercting in 
the stae of Arizona, Colorzdo, Minnesata, and Wzshington; and, 

wHEFIEAS, Qwest is an incumbent IOGJ exchonge providcrr operating in 

the states af Arizona, Coforzdc, Minnesota, New Mexico, Washington, and 

Utah ; and, 
WHEREAS, both Qwest and Worldcorn h i m  entered into interconnection 

agreements pursuant to the federal Teiecommwicstions Ad of 12398 

('Ad"), under Section 251 and 252 of that Ac. and those agreements 
have been approved by the appmpfiate s k e  ammissions where those 

agreements were filed pursuant to the Act.; ana 
WHEREAS, disputes have arisen under the interconnection agreements 
in the above mentioned states relating to the sppropnate amount of locaf 
and intraU4TA toil trzffic to be billed by WorldCsm 10 Qwest; and 
WHEREAS, disputes have M ' S ~  under the interconnecfion agreements in 

the above mentioned states relding to the zppropriate rates and charges 

for local and &=LATA toll to be b k d  by \.WoridC;m to Owe* and 
WHEREAS, disputes have arisen under the intermnnection agreements in 
the above mentioned stsjtes as to the appiiczbjlity of charges and the 

_ _  - - _I. ---.- . - - 
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8. 

9. 

traffic subject to Interim Number bmtabitity; and 

WHEREAS, disputes have under the intercunnedion agreements in 
the above mentioned states as to the appfiabilii of reciprocai 
compensation charger for Internet related traffic delivered to WorldCorn 

by Qwest ; and 
WHERUSS. the Parties desire t0 partially resolve their disputes regarding 
certain of hese billing disputes under the intercormedion agreements as 

set forth herein. 

NOW, THEREFORE, in an attempt to feS0lve certain issues in dispute and avoid costly 

litigation, the parties vofuntarily e@er into this Settlement Agreement to resolve certain 
of these disputes, daims and controversies between me Panies as of the date of this 
Agreement in the aforementioned states as fallows. 

\. 1. Subject to the Reservation Of Rim in Paragraph 3 of this Settlement 
Agreement, Qwest shall pay to WoridCorn within ten (10) bushass days nf the 

execufian date of the Settlement Agreement the sum of $5,677,476.76, l-his 
sum shall apply as payment in full, for the amounts WddCom daims if is 
in connection with the Billing Disputes fisted in Paragraph 2 as of August 10, 

2000, except for certain disputed items fisted belaw. 
e payment for Internet rdated frafk to MClm in ArizMla.-se&an 28 WOW 

o disputes related to INP, that wilt contime to be dwsed by the parties - section 

Z D  below 

mer this sefflement agreement is executed and payment is received, WorfdCom 
sbalt credit Qwest any remaining balance due on the next regular monthly invoice 
issued by WorfdCom. . 

BIKING DISPUTES 



{A) Usage DispJies - 

In order to cAmiote the appropn'ae :c=i zna ixrrfATA toif 
volumes to be billed by WorldCam to Qwest, 'NcnCCm sgees 10 use be 
trsiiic split fscors developed jointly with Qwest prc.szesi?reiy snd to edjus: 
the Qwed usqe  billing retrcadjvely from the AugaSi. ;O !n accordance 
with :he fadors ('Factor" or 'FaCors') in the 3esi;::ctzi Zsrnpensziion 
U s q e  Chorge Reconciliation doc?rment attachad :7emo. and by this 

reference. inmrporaed herein as Exhibit A. 

The Fzdors were deve!oped for purposes a i  ;,qr~garing the total 
non-IXC reisted :rzffic delivered by Qwest ;o Wc.ciczzrn info the ihree 

CzteSQmf-Lr td ,  InvsL47-A toil and 'all other' rronczrnpensible trsffjc. 
The Fadors were developed jointly through cornprison o i  WoridCom's 

e i I  reczrd data and Qwesi's measuremenis f ~ c m  its C30SS7 T r z 3 c  

Rouflns data Z Toll Utiliiztion 2nd Trakting (TU?-) dz;s for each State 

fisted sbove. 

L. 

' 

-. -. -. . 
The t o ~ l  Tr s fk  and Intemet-refated Facor 3 ~ s  3ecn campuled 

from CilOSS7 Trzific Routing dzta using the universe af local ko%c 

delivered to Worldcsm which, for the sole purposs =f Zlculsiing :he 10~3~  

trzific split facfor, incfuaes internet related t r a c  vclurnes. In addition, 
biifing for dii-ect end ofiica rouied calls for w h i a  no cziting party nmber 
('No CPN") is suFplied is addressed by the indusion 3: the volume fw this 
cAegory of tr=-c in the ccmpuiation of the Losf Trz5ic and Internet- 

. .jr- 

,-... .- 
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The Toll Trzfic Fatior was developed jointly through a comparison 

of WoridCom's ~ l l  record data and measurements from Qwest's TUT 

data plus sn additive for Independent Company ('ICO') originated toll 

where Qwest is either the designated Toll Canier for the KO's end users, 
or where Qwest has been chosen (by ballot or by default) by the ICO's 

end user as their presubscn'bed intralATA Toll Cm'er. 

WoddCorn agrees to apply these fadors in lieu of specific, 

mEasurement in order to avoid billing Qwest for residual usage, W h i ~  

indudes, but is not limited lo, the remaining portion of tandem routed "0 

cPN" traffic, trznsit tiz;ffic for both I C d  and lol6, and intraL4TA toll for 

which Qwest is not he intiaLATA Toll Cm'er. 

Parties agree that applying these Factors against WorldCom's 

CABS inlerconnedion volumes for invoices through August 10, 2000, for 

the s:ates lisled above, refleeing usage through July 31, 2000, as 

refleded in Exhibit A, will result in a total payment that Qwest will pay to 

WorldCom in order to resolve the disputes between he Parties on this 

issue. 

L. 

The Psrties agree to utilize the methodofogy 521 forth in Exhibit A 

to issue invoices based on the application of the Factors against total 
CABS traffic volumes recorded by Worldcorn from Qwest beginning with 
the August 2000 usage period and continuing until at least January 1, 
2001. ' Qwesl shall have the rigbt !a engage a Certified Public Accounting 

firm as an independent auditor to conduct audits of the WoridCom CABS 

volumes used for billing under this Settlement Agreement. Such audits 

will occur no more than once each year. Selection of the Audit finn will be 
subject to the approval -o_f,WorldCom, and such appraval shall not be 
unrerisonably-wjthheid.. Qwgst agrees to.pay all fees and expenses of the 

selected auditor, when Qwest requests €he audit Audit procedures will be 

subject to professional attestation engagement standards. S U ~  

. _- . .  . -. 

. -  . -  



r --- 

:he use of :he FaCors by WoridCom fo bill Qwzzi for :ocal, E4S and 
jntraL4TA toll trzific. In the event the Parties io not rezi-m o'greement on 

paid pursuant to those invoices will be final Fjnd no: suojec-; to d.lange on 

future agreements. 
After December 31, 2000, either Psrry i r ; q  terminate the 

applicztion of the Factors to volumes used for CAES biiling by providing 

thirry (30) days written notic2 10 ihe other Parry. If tiIhEr ?zny exercises 

its rign: to .terminate the use of these :mars wiihoui a subsequent 
agreement on the sppropriz:te billing fsdors to Be zf$iEa. :he Parties will 

mezsurements. S U L ~  terninstion shall not imczc: the mntinuing 
enforceability of the remainder of this Settlement Ape,. "mmt. If either 
Party gives notice of terminstion, the Parties a p e  io iniiizie negotjaiions 
to adclress this issue. 

- -  &',T... . . -- 
Qwett a g e s  to provide to WorldCorn a , .  desiied transit repons 

. specifying transit trzilic from identifiabfe cmjers: cisrtir.2 3,vith the Oaober 
2000 data .month. and ending with the O m b e r  2001 dara month. 

(B) Internet RehtedTrafic Disputes 

. _. ..I-- .,.- . 



Subjed to the Reservation of Rights in Paragraph 3 of this Settlement 
Agreement; 

Qwest agrees to pay to WoridCom the local usage charges for fntemet related traffic 
pursuant to the MClm interconnection agreements for the states of Minnesota and 
Colorado until new interconnection agreements between the parties has k e n  executed, 
Notwithstanding the foregoing, if a n  appropriate state or federal reguf- agency or 
C Q U ~ ~  issues an order, or if a legislative body enacts a law, altering ihe methodology by 
which r e u p r o d  compensation is to be administered andcar calmfated in Minnesota or 
Colorado, or if either party takes an adon,  by mnfrad or olherwise, whicfi under jaw 
would affect the appropriate methodology that applies to the interconnection 
a-rangements for administering andor cahhting reciprOEal compensation obligations, 
the Parties agree that the application of reciprocal ampensation to Internet relaid 
traffic will be podifred to the extent necessary to be consistent with sua 
order,legislatioR, of action of a Party, subject to any appeai rights, 

Qwest agrees to pay local usage Charges fOr internet related trclfc-punuant to 
the BFP interconnection q w e m e n t s  for the *tes of Arizona and Minnesota unfij new 
interconnection agreements between the parties have been executed, Notwithstanding 
the foregoing, if an appmpn'afe slate or federal regulatory agency or courf issues an 
order, or if a legislative body enads a law, altering the methodology by which reuproca[ 

administered andor calculated in &%?.ma or Minnesota, or if either party takes an 
zzion, by contract or ahherwise, which under law would affect the appropriate 
methodology that q@es to the inierconnedSon arrangements for administering and/or 
caicutating reciprocal compensation obligations, the Parties agree that the application of 
reciprocal compensation to Internet related traffic wilt be modified to the extent 
necessary to be consistent with such order, legislation, or action of a Party, subject to 
any sppeal rights. 

.. compensation is to be 

The Parties agree that Qwest will continue to dispule bat 

portion of the local usage charges billed by WoridCorn Dn behalf of MClm 
in Arizona for trzffic that is lntemet relded. Pest will only pay that portion 
of the 10-1 usage cbarges whicb is not disputed, induding bui not limited 

to internet related traftic, based upon fadon shown in Exfiibit A nlis 
Settlement Agreement does not prohibit WorIdCam from pursuing all 
availabte legal remedies to s e e k  an Order directing that Qwest be required 
to pay local usage charges for Internet reiaied traffic in Arizona. 



The Parties agree that the amount af resi?rc=i ampensstion 

usage cfinrges in dispute for Internet relsted t r a c  izvoicoa as of August 

io, 2000 is shown on &*&it A. 

(C)Loc;;l Reciprocal Cornpensztion Rate Dispuies 

The Parties agree tha the appropriate ~ e + ~ c ~ J  ampensation 

rates for the staes in *ich the parties have sn interconnection 
agreement are as fallows: 

. 

For the state of Minnesok, the reu'procai compensation 

charges will be calctrlzted using the local intefmnnec',ion rates, and 
specifically the tandem and end ofice rate z!ements, for t r ~ t c  

delivered to WoridCorn by Qwest. Pursuanr io the Minnesota 

public Service Commission's Order in Dodtet iC!-S3-; 540, Qwest 

shall 6rnpensate WorfdCom at a rate of $0.00451 for all local 
minutes, including d s  made lo ISPs, Tne ?z.nies recognae fiat 
this rate could be subject to change pending a iinal Order in this 
Docket and agree to true up billings should this scp,tlr. 

Fur the state of Arizona, the redproc;;I campensation 
charges, for traffic delivered to WorldCm by Qwes under the BFP 
interconnection agreement will be calcrtlaied using the toc;;i 

interconnection mes, specifimily the tadem and and office Fate 

elements, subject to future Commission orders tddressing tandem 
element charges far local traffic. For traific delivered to WorldCom 

by Qwest under the MCIm interconnection a g r e m e n t ,  reciprocal 
compensiition charges will be cslmlated using the lomi 

interconnedian rztes, specifcdly the end aifica rate elements, 

subject to future Commission orders addrelsing tznoem element 
charges for local trmc. 

.. .- e.. 

c. .I,=:;. : 
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.. 

For the state of Colorado, the reciprocal cornpensation 

chiirges for trzffic delivered to WorldCom by Qwest under the 

MCIm interconnedion agreement, will bE calculated using. the local 
intermnnedion rotes, specifically the end office rate elements, 
subject to future Commission orders addressing tandem element 

charges for local tr*ic. 

For the state of Washington, fhe reciprocal cornpensation 

charges for trzffic delivered to WorfdCom by Qwest under the 

MClm intermnnection agreement, will be calculated using the loc~il 

intercannection rates, specifically the end ofice rate elements, 

subject to future Commission orders addressing tandem element 
charges for lomi traffic. The application of reciprocal compensation 

charges is contingent upon the conversion from the existing 'bill 

and keep" arrangement, and these charges would apply only 

prospectively from the date of the anvers ion  from 'bill & keep'. 

.- 

For the state of New Mexico, the reciprocal compensafion 
charges, for traffic delivered to WaridCorn by Qwesl under the BFP 
intermnnection agreement, will be calculated using the local 
interwnnectjan rates, specifically the end office rate elements. The 
applicztion of reciprocal compensation charges is contingent upon 
the conversion from the existing "bill and keep' arrangement, and 
these charges would apply only prospectively h m  the date of the 

conversion from 'bill 8 keep'. 

For the state of Utah, the redprocal compensation cfiarges, 

for trzffic delivered to Worldcorn by Qwest under the BFP 
interconnection agreement, will be calcuiated using the 10c;;;l 

interconnection rates, specifidly the end office rate elements. 

(0 )  Interim Number Portsbility (INP) Traffic Disputes 



.. . , 

RESEWATION OF RIGkiTS 

3. 
('~sps") constitute Ioai t rs5 iC subiect to reciproGl ampenssticn obiigalions, By 
enrering into ihis Settlement Agreement, neither party weives its right to advacafe its 
view with respect lo this issue. and the ?errns of !his Serflernoni Agreement and awest's 
payment to WortdCom under those terms shall not be construed BS agreement by 
&est that calls to IS?s constitute iocA traffic subjec: lo recxct31 campensation 
obligations with regard to any period of time,. Speciiiczlfy, Qwest reserves its rights to 
challenge or continue to chatlenge at any skte or f e d m i  legislature, regulatory 
commission, court or other appropriate governmen! entity the applicstion of local 
reciproGl compensation obligations to ISP traffk and to seek rSz?'lr:sement for 
reciprotal compensation PreViOUSlY Paid on !sP traffic. However, for Internet reIated 
trz-ific terminated by WorfdCom for Qwest prior to July 3t,2000, Qwest will no! seek 
re~mburserncnt for compensation paid by Qwest to WorldCom under this Confidential 
Billing Settlement Agreement despite its reservation of ngnts to challenge or continue to 
challenge at any state or federal iegislatiure, regulatory commission, court or other 
appropriate government entity the application of laczl r e u p r o d  compensation 
obligations to Internet relsted kffic. Moreover, Qwest 
resemes the right to seek a trueup from July 31,2000 to the dzte of any 
legislative, regulatory, or judicial action relating fo the appropriate temimting 
compensation rate of methodology for internet related trsfic. Similarly, WaAdCom 
reserves its rights to assert fiat recipfocal compensation obligations apply to ISP v ~ t c  
ana that reimbursement for r e u p r o d  compensation previousfy paid on ISP traffic is 
inappropriate. Because this settlement agreement is the r@SUft of negotiations based 
upon various commission and other rqulatorj decisions, i t  does not reflect the views 0: 
Qwesl and cannot be Used eigsinst Qwesi in any forum by Worldcorn as m admission. 

The Parties disscrec wiih respec? to whether ~ i i s  to lnterner Service Providers 

... 

' 1  

. 
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RELEASE 

4. In ansideration of the payments, credits and covenants and specific exclusions 

set fonh herein, WorldCorn releases Qwest with respect lo all daims for trmc 

terminated by WorldCom for Qwest, and Qwest releases WorldCom with resped to the 

Billing DisFJtes, for tfie periods in each slate as indicated in Exhibit 18 Accordingly, 

Qwest and WorldCom hereby discharge and forever release ea& ather, heir 
predecessors, successors, assigns, parent ampany, afiiiiates, subsidiaries, djredars, 

officers, employees and agents, fmm each and every past, present and future action, 
charge, obligation, costs, expenses, ctaim, right, liability or demand of any kind, known 

or unknown, which the Parties now have resped to the for traffic teminated by 
WorldCom for @west and the Billing Disputes desnibed herein, for the periods in each 

- stzte as indicsted in Exhibit A. 
L__ 

.. 

\ 

.. 



MJSCELLANE~US ESMS AND C3NCITiCNS 

-. . - .. 

6. Except iis otherwise provided in this Settiernerr: Agreement, no amendment or 
waiver of any provision of this Settlement Agreemenr shzil be effedive unless the 

same is in wifing and sioned by an officer of the Psny against whom such 

Zmendment, waiver or consent is cfaimed. h addition, 30 course of dealing or failure 
Of a Parfy strictly ID enforce any terns, rights or conoifions of this Sewement 

Agreement shall be construed zs a waiver by that Party. 

7 This Settlement Agreement and any dscussion made during the negotiations of 
this settfement ate not, and ShSil not, in any Way be construed ta be an admission by 

either Party, or any cf their former or current parent compcnies, successors, assigns, 
affiliates, subsicdiaries, direcars, Dfiicers, employees and Eigents, mat any one of them 

may have acted wrongiuffy a d o r  illegally in any rnijnner and ;he settlement set forth 

herein sha!l,mt.be_ - *. - .  q ! $ a e d  .by any penon :or h ~ ~ ~ Y j , p r t ,  agency or tibunal 
whasoever’as a present or past admission of liability, 

.. 

. .  



8. The Parties negotiated the terms and conditions of this Settlement Agreement 
as a total arrangement and it is intended to be taken as a mole. If any.pruvision of this 
Agreement should be declared to be unenforceable by any administrative agency or 

of law, the remainder af the Agreement shall remain in full fmce and effed, and 

shatf be binding upon the Padies hereto as if the invalidated provision were not part of 

this Agreement. 
,. 

9. 

Settlement Agreement on behalf of such Party has authorrty to bind su* Party, 
Each Party represents that the person whose signature appears on this 

10. This Settlement Agreement may be signed in counterparts. 

11. 

respective successors and pmitted assigns of the Parties. 

This Settlement Agreement shall be binding on and inure to h e  benefit d the 

12. Any assignment by either Par ty  af any right, obligation, or duty, in  ole or in 
part, or of any interest heretrx'jr, .~%3c; the v&!m csnseilt of the other Party, shall be 
*Jcid, EX=$ that either Party may assign at1 of its rights, and dslegate is obligations, 
liabiiitjes and duties Under this Settlement Agreement, either in whole or in part, to any 
entity that is a corporate affiliate of that Party  Without consent, but with H/rjtten 

notification. ?he effediveness of an assignment shall be conditioned upon he 

c. 

- - .  e.. assignee's assumption of the rights, obligations, and duties of the assigning Party, - 

13. 
.st\a(i perfom such further acts as may be reasonably necessary or convenient to 

out and perform the terms and provisiork of this Settlement Agreement 

Qwest and WortdCorn shall execufe such further instruments and dowments and 

14. This Settlement Agreement has been c a ~ f d l y  and fully read by the Parties and 
by their counsel. The Parties understand the contents of this Settlement Agreement; 
have signed this'Sertlement Agreement of their own free ad and deed; and understand 



this Serilement Agreement shzll be binding on them, their success~rs, heirs ana 

assigns. 

15. 
(individually and d l e d i v d y ,  a 'Dispute') an'sirq under or :shea to this Settlement 

Agreement, and upon the m-tten request of either Paw,  eac;? Pany shall appoint a 

designated representah? who has authority to settle the Dispute. The designated 

representatives shall meet as often 'rs they reasonably deem necessary in order to 

discuss the Dispute and negotiate in goad faith in an eflorl to resolve such Dispue. f i e  
specific format for such discussions will be left to the disce!ion of the designated 
representatives. If the Parties are unable to rexllve issues related to a Dispute within 

thirty (30) days after the Parties' appointment af designated representatives, a 
may pursue all available remedies in any approprkte forum. Any Party's attempt to 

remedy such Dispute chafl be governed, in all respects, under the laws of the State of 

the chosen forum, irrespedive Of that forum's dmiCe Of low ruies. Notwithstanding ~e 

foregoing, in no event shall the Parties permit a pending Dispure to disrupt sewice to 

any Worldcorn or Qwest customer. 

ne Parties agree thzt in the event of any dispute. cmtroversy or daim 

. 

.. 

16. The Parties acknowledge that this Settlement Agreement is final with resped to 

the issues that it addresses and that this Settlement Agreement contains all of 

the understandings between the Parties with respect to these issues, and bat 
there are no other agreements, conditions ffr understandings between them hat 
are not incorporated into this Settlement Agreement. 

1 mis Confidential Billing Settlement Agreement constitutes an agreement 
between the Parties and =in only be changed in a writing or writings executed by both 

Bitling Settlement Agreement was the result of a mistake in law or in fact 
. Parties. Ea& cd the Parties forever waives all right to assert that this Confidential 



WITNESS the following signatures on the dates sel forth. 

QWEST WORLDCOM, INC. 

By: 

Title: ' Vice-president IC ,I Title: Chief Legal Cowsel 
- Wholesale Markets 

LL trilh"y Senior VicePresident 
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28. XO formerly Nextlink 
Gonfrden tial Billing Settlement Agreement with 

US West dated 5/12/00 

... ... ...*..-... .._._..-. .I."-I..C-.- 



SUBJECT TO RULE OF EVIDENCE 408 

CONf lDENTlAL BILLING SETTLEMENT AGREEMENT 

This Confidential Billing Settlement Agreement ('Agreement"). dated May \ z 

2000, is beiween U S WEST Communications, tnc. ("i S WEST'.) and NEXTLtNK 

Communications, lnc.. on behatf of itself and its operating subsidiaries (collectively 

"NEXTLIN)(") who hereby enter into this Confidential Billing Settlement Agreernenl with - 

regard to the following: 

RECITALS 

. . 1. U S WEST is an incumbent local exchange pravfder operafhg in lhe.  

stales of Arizona, Cotorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New Mexico. 

North Dakota. Oregon, Saufh Dakota, Utah, Washington, and Wyornhg. 

2. NEXTLINK is a competitive local exchange provider that operates in 

several states within LI S WEST'S operating region. 

3. -- Whereas both U S WEST and NEXTLINK have entered into 

interconnection agreements pursuant to the federal Tekornmunications Act of 1996. 

'("Act"), under Section 253 and 252 of that Ad. and those agreements have been 

approved by the appropriate state commissions where those agreements were filed 

pwsuant to the Act. U S WEST and NEMLINK operate under those agreements. . 

Pisputes between the Parties have arisen in a number of states under the 

interconnection agreements regarding a number of billing issues, including interim 

number portability and terminating switched access, reciprucal compensation, enduser 

customer billing disputes. Washington collocation billing and SpaknelSeattle BAN 

daims. 

4. 

. 

. '. 4 

. .. .... . .... 

HIGHLY 
CONFIDENTIAL 



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

and coslly litigation, and for valuable consideration. the Parties voluntarily enter into this 

Confidential Billing Settlement Agreement to resolve all disputes, claims and 

controversies. between the Parlies, as of the date of this Agkement that relate lo the 

matters addressed herein and release all claims related to those matters. 

CONFIDENTIAL BlLLlNG SETLEMENT AGREEMENY 

1. . INTERIM NUMBER PORTABILITY~RMINATING SWITCMED ACCESS1800 
ORIG1NAT)NG AND TERMlNATlNG RECORDS 

U S WEST and N E f i l N K  egraa to rcsolve all Market Expansion Line (“MEL’) 

charges outstanding lhmugh April 30,2000, incurred and owed by NEXTLINK in the 

states of Utah and Washington in {he manner described in the last paragraph of this 

section 1. I 

In consideration for NEXFLINKs agreement to convert any remaining 

unc~nverted lines from INP to LNP. U S WEST agrees with NEXTLINK to resolve the , 

Parties’ dispute regarding terminating switched access charges in the manner 

described in ihe last paragraph of this section 1. 

U S WEST and NEXTLINK agree ta resolve thg Parties’ dispute regarding the 

,800 number originating and terminating records issue in the manner described in the 

tast paragraph of this section 1. 

. .  

The form of settlement for the interim number portabilitylterminating switched 

access/800 originating and terminating records issues will be a combination af bill 

credits and a cash payment to NEXTUNK, in an amount totaling $2,417,000. This 

settlement ambunt will be disbursed to NEXTLINK as a bill credit and cash payment 
L .. 

‘I 
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within thirty (30) business days fatiowing the Parties' execution of this Agreement. This 

settlement term is subject t0 this Confidential Billing Settlement Agreement. 

2. RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC 

The P2rtie.s agree that in the states of Arizona, Minnesota and Oregon, for rhe 

period of January I .  2000 through December 31.2002, both Parties will use a 

Feciprocal cornpensslion rale for internet-retatedlmodem traffk of .DO1 per minute of 

use ("MOU'). Either Party can opt out of this reciprocal compensation arrangement at 

any lime upon ninety (90) days written notice to the other Party. For the state of Arizona 

oniy, the Parties agree not to bill each other for reciprocal compensation for internet- 

reiated/modem traffic and non internet-related/modem traffic .through March 31, 2000. 

Effective January I. 2000. for non internet-relatedlnwdem traffic and internet- 

refatedlmodern traffic that oiginates from U S WEST, in all states except fat 

Washington and Utah, U S WEST agrees to pay NEXTLINK at the end office rate. IR 

' ' Utah, and subject tc the terms of the Parties' Interconnection Agreements, U S WEST 

' 

agrees to pay NEXTLINK at the landem rates for the non tntemeCrelatedlrnodem traffic 

and intemel-related/modem traffic originated by U S WEST that is routed fhrough a U S 

WEST tandem and terminated by NMLlNK-approximately 11% of U S WEST'S 

traffic tminating to NEXfLlNK according to U S WEST measurements. 

For billing purposes. in Utah, NEXTLINK will recalculate the MOUs far both 

internet-relatedlmodern traffic and non internet-relatedlmodem traffic billed to U S 

WEST between January 1,1999 and March 31,2000 using the I -I% factor and wlll 

provide U S WEST wh.  a trued-up bill based on that recalculation. For lhe period 

between ApFa I, 2000 and September 30,2000, NEXTLlNK will use thg 71% factor .- 

3 



applied to total ncn internel-rela tadlmodem traffic and in~emst-t~Lated/rnodem traffic t t  

calculate local MQUs for.such traffic to be bitled to U S WEST at the tandem rates. In 

Utah. fbr billing at'the tandem rates local MOUs for non internet-relatedhodem trafiic 

-and internet-relatedhodem traffic to U S WEST beginning September 30, 2000, and at 

six (6) month inlervds thereafter, the 11% factar wit! be updated based on actual 

usage, and per mutual agreement. 

These settlement terms are subject to this Confidential Billing Settlement 

Agrearnent. 

3. ENDUSER CUSTOMER BILLING DISPUTES 

In consideration for NEXTLINKS agreement to adhere to applicable 

disconnection processes, the Parties agree to evenly spiit the difference for the 

disputed charges associated with endusers. As of May 1,2000, the total disputed 

amount is $144,089.00. The form of settlement will be a bill credit (to'the endusers or. 

NEXTLINK, as appropriate) in the amount of $72,044.50. For NEXTLINKs part, i t  

agrees ta immediate& begin fdlowhg U S WEST'S disccmnection' processes and 

standards for endusers that elect to switch service providers'from U S WEST to 

NEXTLINK. NEXEINK expressty agrees that U S WEST is not responsible for 

initiating the termination of any service oi facilities U S WEST is pmvidmg tcr endusers, 

including but not arnited tu, placing disconnect orders with U S WEST. If NUClZJNK or 

its enduser fail to initiate the termination of setvices or facilities U S WEST is providing 

to the enduser, NEXTLINK or'its enduser will be safety responsible. for anymx~tinuhg U 

S WEST aarges Incurred by the enduser and will not be entitled to any bill credits or 

write-offs frrim U S WEST. These settlement terms will fully resdve thq outstanding .. 

4 



disputes between NEnLlNK and U S WEST regarding the enduser disputes and are 

subject to this Confidential Billing Settlement Agreement. 

4. WASHINGTON COLLOCATION BILLING DISPUTE 

U S WEST and NEXTLINK agree, in h e  state of.Wnlashington and for any 

collocation charges incurred through April 30. 2000, that NEXTLINK wili.pay %80,000 in 

nonrecurring charges per new collocation sile (excluding augments) and that U S 

WEST will provide NEXTLiNK with a bill credit for the difference behnreen what 

N E m l N K  has bean billed for collocation and $8O,c1OD per new collocation site. U S 

WEST agrees to provide such bill credit to NEXTLINK wilhin thirty (30) days of the 

execution of this Agreement and NUTLINK agrees to pay any outstanding balance 

owed for such collocations within thirty (30) days of receiving the bill credit. Regarding 

monthly recurring charges for collocation incurred by NEXTLINK in the state of 

Washington throuqh April 30,2000, the Parties agree that the monthly recurring . 

charges paid by NEXTLINK satidy its payment obligations (subject to verification that , 

_. . NEXTLINK has paid such charges for each month through April 30,2000 and for each 

collocation site) and that U S WEST will provide NEXTLINK with a bill credit for the 

difference, if any. between what NEXTLINK has bean bled for honthly reeumng 

charges and the apunt of rnonihly.rewning .charges for CONacatinn . .  it has paid. U S 

WEST agrees to provide any such hill credit to NEXTL.INK within thirty (30} days of the 

execution of this Agreement and NEXTLINK agrees to pay any outstanding balance 

owed for such monthly recurring charges within thirty 130) days of receiving the bill 

credit. 

5 
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U S WEST and NEXTLINK agree. for the period beginning May I I 2000 and 

aaing-fotward in the state of Washington, that U S WEST wilt 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 cdldcation si4e specified in this Agreement, the Parties 

agree that a true-up wl apply to any collocation charges incurred by NEXTLlNK 

.betwean May 1.2000 and such date as the Washington Cornmissiondrdered 

collocation rates are effective. Any such true-up wilt be applied to NEXTLINK within 

thirty (30) days after a final order is issued by the Washington Commission regarding 

colfocation rates. Regarding monthly recurring charges for collocation, for the period 

beginning May I, 2000 and going-forward in the state of Washington, the Parties agree 

fhat U S WEST wiU bill. and NEXTLINK will pay, monthly recumrig charges for 

collocation at the U S WEST TELRIC rate or such other rate as may be ordered by the 

Washington Commission. To the extent that the Weshihgton Corhmission orders 

recurring rates for collocation different from the U S WEST TELRIC rate, the Parties 

agree that a true-up will apply to any monthly recurring charges for collocation incurred 

by NElOUNK between May 1.2000 and su&’ date as the Waishingron Cammission- 

ordered collacatbn recurring rates are effedive. Any such trueup will be applied to 

NEXnlNK within thirty (30) days after a final order is issued by the Washington 

# 

Commission regarding c o l l ~ ~ a t i o ~  reriming rates. 
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Regarding collocation augments, U S WEST and NEXTLINK agree to work 

together. on a business-to-business basis, to address any questions or issues 

concerning augment pricing or intervals. 

These settlement terms are sirbject to this Confidential Billing Settlement 

Agreement. 

5. SPOKANEEEATTLE BAN CLAfMS 

u S WEST agrees to correct the SpokanelSeaNa 8ANs and tax exempt status 

as specified by NEXTLINK. The corrections will appear in NEXTLINK’S May billing 

invoice. Such corredions will include a bill credit in the amount of $1.528.59. This 

settlement term is subject to this Confidential Billing Settlement Agreement. 

6. 

acknowledged, N EXTLlNK and U S WEST do hereby release and forever discharge /he 

other and the other‘s associates, owners. stockholders. predecessors, successors, 

agents, directors, officers, partners, employees, representaijves, employees of 

affjiiates. employees of parents, employees of subsidiaries, affiliates. parents, 

subsidiaries. insurance carriers, bonding companies and attorneys. from any and all 

manner of action or actions, causes or causes of action, in law. under statute, or- in 

,equi$, s t h ;  a p t k  petitions, debts, liens, coritrads, agr&menls,:pramises, liability, 

claims. affirmative defenses, offsets, demands. damages, lasses, costs, cfaims for 

restfution, and expenses, of any nature whatsower, fixed or contingent, known or 

unknown, past and present asserted or that could have been asserted or could be 

asserted in any way rebung to OF arising out of the billing disputedrnatters addressed 

Far valuable consideration. the receipt and sufficiency of which are hereby 

herein. 2; 

7 



7. 

Agreement shall inure to ihe benefit of, and be binding upon, the respective 

successors, affiliates and assigns of the Parties. 

0 .  

innsferred to any person any claim, or portion of any claim which is released or 

The terms and conditions contained in this Confidential Billing Setliemen! 

Each Party hereby covenants. and warrants that it has not assigneti or 

I . .  .. 

discharged by this Confidential Bifling Settlement Agreement. 

- 

10. . In the eVent either Party has a legal obiigati@n which requik distlosum of the ' 

'terms and conditions of this Confidential Billing ernent Agreement, the Party having 

the obligation shaN immediately notify the other Party in writing of the nature, scope and 

SOUFCE of such obligation so as to enable the other Pa y. at its option. to take such 

action as may be legally permissible so as to protect the mnfldentiaI\ky provMed for in .. ' .  
8 
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this Agreement. 

1 1 This Confidential Billing Settlement Agreement constitutes the entire agreemeni 

between the Parties and can only be Changed in a writing or writings 'executed by both 

of [he Parties. Each of the Parties forever waives all right lo asserl that this 

Confidential Billing Settlement Agreement was B result of a mistake in law or h fact. 

13. The Parties have entered into this Confidsnfial Billmg Settlement Agreement 

after conferring with legal counset. 

14. tf m y  provision of this Confidential Billing Settlement Agreement should be 

dedared to be unenforceable by any administrat e agency or court of law, !he 

' -remainder of the Confidential Billing Settlement Agreement shalt remain in full force and 

effect. and shall be binding upon the Parties hereto as. if the invaridated provision were 

9 
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. 16. The Parties acknowledge and agree that they have a legitimate billing dispute 

about the issues described in this Confidential Billing Settlement Agreement and that 

the resolution reached in this Agreement represents a compromise Of the Parties' 

PosttiQns. Therefore, the Parties agree that resolution of the issues cantained in this 

Agreement cannot be used against the'dher Party. 

77. 

and by facsimile. 

This ConfidentiaGBltling Settlemen! Agreement may be executed in counterparts 

ID 

1 

.. 

BIGRLY CONEIDENTIA . 

.. ... _--. . 



IN WlTNESS THEREOF, the Parties have caused this Confidential Billing Settlement 

Agreement to be executed as of this m a y  of May 2000. 

NEXTLINK Communications, hit. 

e y: 
-. 
1 rtle: 

Date: 

U.S WEST Communications. Inc. 

1 1  ! 



I~ \NITNESS THEREOF, the Parties have caused this Confidential Billing SeHlement 

Agreement to be executed as of this 12th day of May 2000. . 

4 

R. Gerard Salernme 

Title: Senior Vice President Exlernal Affairs . 

Date: ' 
- on 

U S WEST Cornrnufiicatians, Inc. 

3y: 

Tile: 

Date: ~ 

. . .  


