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ATT ACHMENT A

MERGER JOINT CLECS AGREEMENT: Settlement Letter between the Joint Applicants
and Joint CLECs, March 3,2011 (filed in Minnesota Docket No. P-421, et al.lPA-IO-466 on
March 4, 2011) (7 pages).

EXCERPT FROM MINNESOTA DEPARTMENT OF COMMERCE AGREEMENT:
Stipulation and Joint Motion for Approval of Stipulation and Agreement, Minnesota Docket
No.P-421, et al./P A-I 0-456, October 4, 20 \0, pp. \-3 & 6; Supplemental Stipulation and
Agreement for Commission Approval, Minnesota Docket No.P-42I , et al./PA-1O-456,
November 1, 2010, pp. 1-2.

EXCERPT FROM COLORADO STAFF AGREEMENT: Stipulation and Settlement
Agreement between Joint Applicants and Commission Trial Staff, Colorado Docket No. 10A-
3S0T, November 7,2010, pp. 1-4 & 8.

EXCERPT FROM INTEGRA AGREEMENT: Settlement Agreement by and among Century
Link, Inc., a Louisiana Corporation ("Century Link"), and its affiliates, Qwest Communications
International, Inc. ("QCP'), a Delaware Corporation, and its affiliates, including Qwest
Corporation, Integra Telecom, Inc., an Oregon Corporation, and its affiliates (collectively
"Integra" or "CLEC(s)"), November 6, 2010, pp. 1-2,8-10.

EXCERPT FROM FCC ORDER: In the matter of Applications filed by Qwest
Communications International Inc. and CenturyTel, Inc. d/b/a CenturyLink for Consent to
Transfer Control, WC Docket No. 10-110 (March 18, 20 11), pp. 1, 11-12 & Appendix C, pp. 25
& 30-32.

JC000548



Page 1 of1

Mar~h 3, 2011

Dan Upschultz
fNJss a Barnett, P.A.

Gregory Merl ,
Gray, Plant, Mooty, Mooty & Bennett, p.A.

K.C. Halm
Davis Wright Tremaine LLP

RE:, CenturyUnkJQwest Transaction

Gentlemen:

'l'he purpose of this tetter ts to memoriattze the terms- and' urrderstandtng
among CenturyUnk, Inc. e'CenturyLink"), Qwest Communications
International, Inc. ("QCIIIf) ("Joint Applicants"), and McLeodUSA
Telecommunications Servtces, Inc. d/b/a PAETEC Business Services;
drbltCom, Inc.; USUnk. lnc., d/b/a 1'05 Metrocom;, POPP.com, Inc.; Velocity
Telephone, Inc.; charter F1berUnk, CCO, LlC. ("Joint CLECs") In sattsfact~on
of the issues raised by. the Joint CLECs before the Minnesota Public Utilit1es
commtsston.l ln consideration of the Agreement outlined herein, and without
modification, Joint CLECs agree that their objecttons, Issues and proposed
cond1tfons raised in Minnesota related to the Transaction are resolved through
this negotiated compromise and, therefore, that the Transaction should be

.approved by the Minnesota Public Util1ties Commission as In the publ1c
interest In Minnesota. Joint CLECs furtli~r Clgree that they wiLL no longer
advocate before the Federal Communications Commissbn regarding this
Transaction"· 'and will offer no advOcacy (directly or Indirectly) contrary to
this Agreement before the FCCor any state commission. . .

Joint CLECs have elected to cot-into the terms of the' November 6, 2010
Integra Settlement.3 Joint CLEes agree that the terms set forth 1n the lntegra

1 $ee, In the Motter Of the JoInt PetitIon for Approval of Indirect Transfrr Of Control of
Qwest Operating CompanIesto CenturyUnk, MPUC I>oq<et No•. P·421, et al.lPA·10.456, and
description of the Plan of MerBer contained therein (;Transaction").
2 See, ApplicatIons Flied by Q:.vest CommunicatIons Internatlonal/nc. and CenturyTel, tnc.,
d/b/a CenturyUnlc for Consent to Transfer of Control, we Dkt. No. 1().110 (ret. May 28i
2010). ,
a The Integra Settlement Agreement was filed in Minnesota, and attached hereto. To the
extent applicable, references to Hlntegra" or "eLfCs- within the terms of the InteHra
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SettLement, together with the following clarlfkations, modlffcatlon or
add1t1onal terms, resoLves the Issues raised by' the Joint CLECs In Minnesota;
To the extent tbereIs an Inconsistency between the terms of the. Integra
Settlement and the following, the foU,owlngterms will control:

. .

Unless otherwise Indicated below I the following terms appLy throughout the
Qwest ItEC 1,4- state territory:

1. OSS and 3rd Party FacilItator (paragraph 12 of Integra Settlement):

A. 'The first paragraph of paragraph 12 of the Integra Settlement Is
modified to read as follows: ,

"In legacy Qwest ILEC service territory, after the Closing Date, the
Merged Company will use and offer to wholesale customers the legacy
Qwest Operational Support Systems (OSS) for at least thirty months
and thereafter prov1de a level 01Wholesale service quality that Is not
-less than that provided by Qwest prior to the Closing date, with
RlActlonaUy equl¥alent; 5I.JPPOlt," datay' fyootfonaUty, performance,
.electrontc flow through, and electronIc bondtng. After tl1e period
noted above" the merged company will not replace or integrate,
Qwest systems ~thout' first establishing a detailed transition plan
that at a minimum meets the standards artIculated above and
complying with the procedures as Set forth In .the Integra
settlement." . .

8. The first sentence of subsection d of paragraph 12 will be modified to
read as follows: .

"The Merged Company will not begin integration of Bflling systems
before the end of the mfnimum thirty month period noted above, or
without following the above procedures, unless the integration wUl
not impact data, connect1v1ty and system functions that support or
affect CLEes and their customers. It

C. The follow,lng' additions, clarlftcations, or modtflcations ar.e made to
the terms of paragraph 12 of the Integra Settlement:

If the Joint Petitioners seek to replace the legacy QWest OSS, ,Joint
Petitioners will provide CLECswith three years of the most currently
available, aggregate transaction volume data, on a monthly basts, for'
use In determining the appropriate volume thresholds for testtns and

Settlement wlll be deemed to be reference~ to "Joint eLfCs" for purposes of the
understandingmemorlal1zedIn tbls letter.
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recognizing trend lines. The transaction volume data shall Include
data from transactions submitted by tndlv1dual CLECs and any
authorized· third parties submitting transactions on behalf of any
CLEC. .

Testing of any successor ass will Include sufficient volumes to test at
no less than ·125% of the peak volumes of aU CLEC transactions
(Including Q.west and CenturyLink afftllates), using the peak volumes·
that occurred during the most recent 12 month period Identified
through the aggregate transaction volume data.

Acceptance .testing will require a majority 'Vote, no vote to be
unreasonably withheld, of the CMP participants In testing, and must
reflect two-thirds or more of the transaction volumes.

Acceptance crtterta, testfng. and voting of CMP participants wtU be
conducted for each of the. separate functions of pre-ordering,
ordertng, provisioning, maintenance and repair, and billing
capabll1tles.

Functional - equtvale~cy requires the provision of fUn<;:tionally
equivalent data flowlnR Into the CLECsystem siJfficient to enable the
CLEe to maintain Its existing levei of back office system automation •..
To -the extent Joint Petitioners require Information regarding a
CLEC's back office systems to comply with this condition, a CLEC shall
confidentially dlsc\ose such Information to the Merged Entity during
the eMP process upon request. CLECs acknowledge that changes tn
Qwest's ass may require changes In a CLEC's back offtce systems to
interface With any new or modifted ass to retain the automated
functionality of Its own back office systems. CLECsagree to Rot make
changes to their back office systems that Impede the abflfty of the
Qwest ass to provide functionally equivalent flow through.

A Jrd party facilitator will be used to assist In the testing of any
successor 055 with the cost of such faciUtator to be borne by the
Joint Petitioners. The .Parties also agree to cap the cost of such
.·facHltator services at no more than $1 mUlion in the Qwest M·state .
ILEC terrttory. Within the- perameters of the terms of the Integra
Settlement, .the 3rd Party Facllitator would perform the following: (i)
working within the existing Qwest CMP processes, assjst the parties
In ldenttfy1ng parameters and baseline metrlcs to ensure comparable
functionality, flow through rates and ablltty to handle commercial
volumes, including Load testing; (fl) assist the parties in adhering to
the time table for testing arid the metrics for success; (lit) provide an
"observe and report". function by having access to the OSS test
results, with the authority to report the statistics to the Commfssion
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and each affected CLEe; and (Iv) esstst in trying to resolve issues and
disputes that arise, prior to either party seeking dispute resolution,
Both CenturyLink and participating CLEes will jointly prepare the RFP
to retain the ~rd party facilitator's services and all parties.agree to
ensure that costs essoctated wtth the 3rd party fadlitatlon are
prudent and reasoneble. The cap Is not Intended as a goal or an
expectation regarding the cost of the 3rd party facilitation services,
Neither party waives Its right to seek changes to the cap nor waives
its nght to oppose any proposed change to the cap. The party
seeking permission to change the cap would have the burden .of.
demonstrating that such a change. fs sought: fn ·sood faith and
necessary to satisfy the responstbtttttes of the )td. pa~ty fadlltator
under this agreement

2.. ~tnslePoint of Interconnes.tton (Adc:Htton to 1ntesra Settlement):

If the Qwest (LECnetwork becomes interconnected with a CenturyLfnk
ILEe network, at the (LEC's option, the Merged Company w1U allow
carriers to Interconnect at a single point of tnterconnectlon (SPOI) per
lATA I Incll:ldlnl between-ILEC afftUates- that are InterGORRected wt-th~n
that LATA,provided that: .. ..

1) . The type of Interconnection is technically feasible, and

2) There are exlsttng facilities currently belngused by the
ILEe affiliates to originate and/or tenntnate Local Traffic (as
that term Is used In any applicable Interconnection agreement)
between the ILEC affiliates, and

3) The ILEe affiliates wIthin that LATA are directly·
Interconnected over the interconnection fadl1tles, and

The parties agree to amend their Interconnection agreement(s} to aUow
for a SPOI consIstent with thts provision, and InCluding state-spedffc
terms, conditions and rates for tnterconnectton services as
ordered/approved by the applicable state commission. Upon mutual
agreement, the parties shall agree to establish additional POls In a LATA
where economically and technically feasible;.

3. Non-lmpatrmentIForb&arance (Paragraph 8 of Integra Settlement):

Paragraph ·8 of the Integra Settfement will be modffled to read as .
follows:

j'Qwest wfll not seek to reclassify· asj~non-impa1red" any Qwest wire
centers for purposes of Section 251 of the Comrnuntcat1ons Act; nor will

r
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the Merged Company file any new petition under Section 10 of the
Communications Act seeking forbearance from any Section 251 or 271
obligation or dominant carrier regulation In any Qwest wire center
before. June 1, 2013. It '.

4. 1CAlC.ommerda' Asre~ment Terms (pari!sraph 3 of Intesra Settlement):

A. lCA •• To address the concerns Charter raises in Minnesota regarding
-Jntercormection Agreement· ("ICA") porting and transaction costs!
within 45 days of Merger Closing, Qwest Corporation agrees to
negotiate a new ICA with Charter In Oreson and Nebraska using the
agreed upon .language In the Minnesota leA as the negotiating
template, as modffled for. any necessary· state specific rates and
~d~M. .

B.QLSP Ag~ments -. Qwest Corporation agrees to amend the existing
QJ..SPagreements to (1) limit the Increase tn the port charge to $0.67
over the prior QLSP's agreement's monthly per line port charge In lteu
of the' $1.00 Increase that would otherwise apply In.MN only; (11)
indud~ an· addlt.w"aL Eltseaunt level of 5%-fGr 8(J~ Fe~ntlon thresoolds-
in MN on'ly; (fit) freeze port charges set forth under the agreement for

, the existing term of the agreement (through December 31, 2013)"
notwithstandtng any tenn in the agreement under which the port
charge could be increased by $1 per year throughout the Qwest lLEC
territory; and (lv) provide that CLECs purchasing the Q.LSP product
under a commerdal agreement throughout the Qwest ILECtemtory are
purchasing a platform service that includes tandem switching as '!"eU as
end office swltchlni and that the eLEC has the right to charge switched
access to lnterelCchange carriers for both elements to the extent that
Qwest would. have the right to charge for both elements. The Parties
agree that the terms and conditions regardIng the variable discount
structure. associated w1th CLEe growth and .retention thresholds
continue to app~y.

C. Q,west Broadband Agreements .- Joint PetitIoners agree that Qwest
. Corporation will not exercise Its rfght to provfde notice of termination
of the existing Qwest 'Broadband for Resale (QBR) agreements In MN
prior to December 31, 2013 which wilt effect1vely extend the existing
QBR agreements in MN through April 1, 2014, W1thout any chan!Je in
rates, tenns andeondttlons. .

D. Commercial Dark Fiber Agreements _. Joint Petitioners agree that
Qwest Corporation will not exercise lts right to provide notice of
terminatIon of fts existing ~est Commercial Dark Fiber. (CDF)
Agreements in WiN prior to December 31, 2012, which effectively
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, extend the existing CDFs In MN through December 31, 2013, without
" any'change'fn"rates, terms and conditions:' : '" ,( 1

Nothing In this agreement shall prevent Joint CLECs from obtatrling the
benefit of any addttlonal fCC conditions not adqressed in thts Agreement,
whether they are based on voluntary commitmentS by the merging parties or
cond1tfons mandated by the FCC, however, the Joint CI£CS will" offer no
advocacy before the FCC related to this Transaction.
Please confirm that this letter. accurately describes, your understanding and
agreement to these terms by Signing in the spac::e provided below, and return
the executed Cc:fpy to the attentron of Linda Gardner. The parttesagree that
this Agree~ent fs not confldentia,l and that it will be filed with the Minnesota
CommiSsion upon execution and may'be provided to the FCC.

CENTURVUNK, INC.

QWEST COMMUNICATIONS INTERNATlO.1'4AL, INC.

~.

I
i,
I.

JOINTCLECS r-

U4v,A£~
By~ .
Dated:
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. .
CHART~R F1BERLINK ceo, LlC
BY: CHARTER CoNJl.UNICATlONS, INC. ITS MANAGER

-~'.~
By;. "f14.~e,pfSo t.6WJ:I
oateffi ....Jft1J-
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BEFORE THE l\UNNESOTA OFFICE OF ADMINISTRATIVE HEARINGS
600 NOI'th Robert Street

St. Paul, MN 55101

FOR. THE MINNESOTA PUBLIC UTILITIES COMMISSION
121 Seventh Place East, Suite 350

st. Paul, MN 55101-2147

David Boyd
1. Dennis O'Brien
Thomas Pugh
Phyllis Reha
Betsy Wergin

Chair
Commissioner
Commissioner
Commissioner
Commissioner

In the Matter of the Joint Petition for
Approval of Indirect Transfer of Con trol
of Qwest Operating Companies to
CenturyLink

OAD Docket No. 11-2500-21391-2

MPUC Docket No. P-421, et.al./PA-IO-456

STIPULATION AND AGREEMENT AND
JOINT MOTION FOR APPROVAL OF STIPULATION AND AGREEMENT

Applicants Qwest Communications International Inc, and CenturyLink, Inc., formerly

CenturyTel, Inc" and their subsidiaries ("Applicants" or, collectively post-merger,

"Company") and the Department of Commerce ("DOC") (collectively the parties to this

agreement will be identified as "Parties") agree to the following terms and conditions of .

settlement:

I. Purpose

This agreement has been prepared and executed for the purpose of resolving issues

between Applicants and DOC in this docket. Based on the commitments contained in this

agreement, the DOC finds that the transaction at issue in this docket is in the public interest
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as contemplated by Minnesota law and agrees to support approval of the transaction before

the Minnesota Public Utilities Commission without additional conditions.

II. Filing

Upon execution of tills agreement, this agreement will be filed with the Minnesota

Public Utilities Commission ("Commission") as required pursuant to Section vn of the

Commission's Order issued June 15,2010 in this docket.

m. Applicant Commitments

Applicants agree and commit as follows:

A. Broadband

The Company shall commit to invest $50 million in broadband infrastructure in

Minnesota over a five year period beginning on the date the transaction closes (the "Closing

Date") and concluding five years thereafter. One-third (33%) of the broadband investment

will be made in areas in Minnesota that are unserved or underserved. For purposes of this

agreement, unserved means no wire line broadband service is available and underserved

means broadband wireline service up to 1.5Mbps. The Company agrees to make annual

filings that are subject to confidentiality afforded materials containing trade secrets and that

document its compliance with this commitment.

B. Wholesale

The Company makes the following commitments for the purpose of addressing issues raised

by Minnesota Competitive Local Exchange Carriers C'CLECs"):

2
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1. Operational System Support

Qwest Corporation or any successor entity (pre-merger or post-merger "Qwest" or

"Qwest Corporation") will not discontinue their wholesale Operations Support Systems

(aSS) for a minimum of24 months, post transaction closing.

In the event that any Qwest ass is subsequently changed or retired, Qwest

Corporation will utilize the terms and conditions set forth in the Change Management

Process (Clvll') and consistent with the crvIP condition below, but in no event shall there be

less than 6 months notice of the retirement of the legacy Qwest ass from current Qwest

territories. In the event that any CenturyLink ass is introduced, changed 01' retired,

CenturyLink will provide 6 months advance notification to the affected interconnecting

carriers. During that 6 month notice period established for retiring a Qwest or CenturyLink

ass, any interconnected CLEe or Commercial Mobile Radio Service (CMRS) provider

shall be permitted to test the proposed replacement ass in a tirneframe no less than the

timeframe provided for under the existing Qwest eMP process, and Qwest and/or

CenturyLink shall cooperate with such testing at no charge to the testing carrier, including

but not limited to, making available a testing environment.

2. Interconnection Agreement Negotiations

Qwest Corporation or any successor entity operating in current Qwest territories (pre-

merger or post-merger "Qwest" or "Qwest Corporation") will honor all obligations under its

existing interconnection agreements.

a. Extension. Qwest Corporation will not terminate or change the

conditions of any CLEC or C:tvIRS interconnection agreement, with the exception of

changes required by law or to the extent Qwest is relieved by law ofa CutTent

3
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S. Change Management Process

Qwest Corporation (pre-merger or post-merger "Qwest" or "Qwest Corporation") will

maintain the current Qwest Corporation Change Management Process ("CMP") for 36

months after the transaction closing, utilizing the terms and conditions set forth in the CMP

Document .. CenturyLink and Qwest Corporation donot waive their rights to modify the

CMP consistent with the provisions contained in the CMP Document. Pending CLEC

Change Requests shall continue to be processed in a commercially reasonable time frame

consistent with the provisions contained in the CMP Document.

6. FCC Obligations

By virtue of the FCC's jurisdiction, to the extent inconsistent, any required terms and

conditions applicable to CLECs or CMRS providers contained in the FCC's order approving

the merger will automatically be incorporated into and supersede the terms in this section

above, except to the extent it is state-specific. Nothing in this agreement shall preclude

CLECs and C!vIRS providers from obtaining in Minnesota the benefits for additional FCC

conditions not addressed in the agreement.

C. Retail Prices

The Company agrees to forgo its ability to obtain a IFR (one-patty flat rate

residential) standalone, 1 MR (one-party measured rate residential) standalone and IFB

(one-party flat rate business) standalone increase through 2012 for all operating companies

post-merger (Qwest, legacy Embarq, legacy CenturyTel). The Company reserves the right to

increase IFR, IMR and IFB standalone rates in a revenue neutral manner to offset revenue

losses from exogenous events consistent with applicable Alternative Form of Regulation

(AFOR) requirements in the legacy Qwest and legacy Embarq plans. The legacy CenturyTel

6
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BEFORE THE MINNESOTA OFFICE OF ADMINISTRATIVE HEARINGS
600 North Robert Street

St. Paul, MN 55101

FOR THE MINNESOTA PUBLIC UTILITIES COMMISSION
121 Seventh Place East, Suite 350

St. Pau], MN 55101-2147

David Boyd
J. Dennis O'Brien
Thomas Pugh
Phyllis Reha
Betsy Wergin

Chair
Commissioner
Commissioner
Commissioner
Comm issioner

In the Matter of the Joint Petition for
Approval of Indirect Transfer of Control
of Qwest Operating Companies to
CenturyLink

MPUC Docket No. P-421, et.a1.1PA-I 0-456

OAH Docket No. 11-2500-21391-2

SUPPLEMENTAL STIPULATION AND AGREEMENT
FOR COMMISSION APPROVAL

Joint Petitioners, Qwest Communications International, Inc. and CenturyLink., Inc.,

formerly CenturyTeI, Inc. and their subsidiaries ("Joint Petitioners" or, collectively, post-

merger "Company") and the Department of Commerce ("DOC") (collectively the Parties to

this supplemental agreement will be identified as "Parties") agree to the following

clarifications regarding the terms and conditions of the Stipulation and Agreement entered

into and filed with this Commission on October 4, 2010 ("October 4 Agreement").

I. PURPOSE

The purpose of this supplemental stipulation and agreement is to provide clarification

regarding certain commitments set forth in the October 4 Agreement.

II. CLARIFICATION OF APPLICANT COMMITMENTS

A. Broadband (Subsection A of Section III of the October 4 Agreement)
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For purposes of the October 4 Agreement, the $50 million commitment for total

broadband investment, as well as the One-Third (33%) commitment for unserved and

underserved areas, applies to investments to serve retail broadband customers only.

"Unserved" means areas that do not have access to broadband service of 256 Kbs (or

above) download speed from any wireline provider. "Underserved" means areas that

do not have 1.5 mps or below broadband download speeds available from any

wireline provider. The geographic area associated with this commitment is measured

by "living units," (i.e., individual street address).

B. Wholesale (Subsection B of Section III of the October 4 Agreement)

1. Operational System Support (Par. 1 of the October 4 Agreement)

For purposes of the October 4 Agreement, notices of changes or retirements to Qwest

OSS will be done in accordance with the time frames of Qwest's Change Management

Process (CMF). The provision for a minimum 6 months notice requirement applies to

changes to CenturyLink's ass or to any changes for which no other time frame applies.

2. Interconnection Agreement Negotiations (Par. 2 of the October 4

Agreement)

For purposes of the October 4 Agreement, the reference to Qwest's TRRO language

is intended to encompass TRRO language included in any Qwest lCA that has been approved

by the Commission, regardless of which party may have drafted the approved language. In

addition, the commitment that Qwest "will not terminate or change the conditions of any

CLEC or CMRS interconnection agreement" (except for changes of law or to the extent

Qwest is relieved of any obligation by law) is intended to include rates and terms.

3. Protection Against Tariff Changes (par. 3 of the October 4 Agreement)

2
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BEFORE THE PUBLIC UTILITIES COMMISSION OFTHE STATE OF COLORADO

Docket No.l0A-350T

JOINT APPLICATION OF QWEST COMMUNICATIONS !NTERNATIONAL.INC. AND CENTURYlINK,
INC. FOR APPROVAL OF INDIRECT TRANSFER OF CONTROL OF QWEST CORPORATION, EL PASO
COUNTY TELEPHONE COMPANY, QWEST COMMUNICATIONS COMPANY lLC, AND QWEST LD

CORP.

Stipulation and Settlement Agreement Between Joint Applicants and
Commlsslon Trial Staff

This Stipulation and Settlement Agreement ("Agreement") Is entered into by and among

Qwest Communications Intemational, Inc. ("QCII") and Centurylink. Inc. (tfCenturyllnk") tocn

and CenturyLink are collectively referred to as "Joint Appllcants"] and the Trial Staff for the

Colorado Public Utilities Commission ("StaW or "TrIal Staff")(collectl",elv "Settling Partles"],

This Agreement sets forth all of the terms and cond itions of the Settling Parties' agreement.

WIth the additional commitments represented in this Agreement, the Parties agree that the

proposed merger between Joint Applicants Is not contrary to the public Interest and should be

approved by the Colorado Public Utilities Commission ("Commission- or "'PUC").

Definitions

"Closing Date" refers to the closing date ofthe transaction for which the Applicants have
sought approval from the Federal Communications Commission (FCC) and state commissions
(the IItransactlon,,).1

UQwestCorporation" and "Qwest" refer to Qwest Corporation and its successors and assigns.

"Operations Support SystemsI' or "oss" as used in this agreement Includes all systems
(databases, flies and functlonalitles) employed by the Joint Applicants that support the end to

1SeeAppJJcationsFiled by Qwest Communications International Inc. and CentUiYTe~Inc., d/b/a/ CenturyLink for
Consentro Trans/era/control- Pleading cycle Established, Public Notice, DA 10-993, we Dkt. No. 10-110 (r~1.May
28,2010) ("Public Notice") and related application!> filed In state proceedings.

StIpulation and Settlement Agreement Between Joint App"cants and Commission TriGlStoff
ooclcet NO • .fDA·35OT
Pl1ge.fo!1Z
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end operations of providing services to the end user customer including but not limited to pre-
ordering [customer care), ordering, provisioning, maintenance and repair, and bllling, but this
definition shall not Impact the definition of such term In other agreements.

"Transition Period" means the Initial three year period following the Closing Date and any
additional period in which the Settling Parties agree that substantial Integration activity remains
to be completed.

"Uniform System of Accounts (USOA)" refers to prescribed regulated flnandal rules and
regulations.

Incumbent local Exchange Carrler (ILEC) shall have the meaning prescribed in 4 CCR723-2 §
2001(ss). .

Local Exchange Carriers (LECs) are dlvlded Into incumbent (ILECs) and competitive (CLECs).

Competitive Local Exchange Carrier (CLEe) shall have the meaning prescribed In 4 CCR 723-2 §
2001(u).

General Commitments

1. Joint Applicants agree to annual financial reports In compliance with applicable regulations

and PUC requirements. In addition, Qwest Corporation agrees to Identify In separate

schedules by Uniform System of Accounts "USOA" accounts In the annual reports: goodwill

and goodwill impairment associated with the merger transaction, transaction costs

associated with closing the merger, any branding costs associated with the merger, and any

plant acquisition adjustment associated with the merger. Such costs shall be reflected In

appropriate USDAaccounts.

2. Joint Applicants will provide to Staff annual financial reports reflectlng merger-related

activity during the Transition Period. The reports will provide functional level details for

Corporate Level synergies. This report will be provided at a total company level and

StJpulothm IJ/td ~ttJl!ment Agreement BetwlM JoInt Appncants (lIId CDmmlsslon Trial Staff
Docket No. 10A·350T .
Page2oj12
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Colorado ILEClevel. The Settling Parties agree to negotiate the format and content of the

report using Attachment A as a baseline.

3. Joint Applicants shall immediately notify the Commission of any material changes to the

transaction terms and condmons from those set forth in their Joint Application that occur

while a Commission order approving the transaction Is either pendIng or approved but

before the transaction Is closed. The Joint Applicants shall submit a supplement to their

application and request an amended Commission order in this docket Ifthere is a material

change to the merger transaction conditions and terms ..

Integration Reporting

4. Joint Applicants agree to provlde Staff with quarterly Integration status reporting for

Colorado following merger close. The initial report shall be made within 90 days follOWing

merger dose and continue quarterly during the Transition Penod (reports will be provided

withIn 30 days following the end of each calendar quarter during the Transition Period).

The Settling Parties agree to negotiate the specifiC content and format of these reports so

that the reports are uniform, useful, and complete. Reports shallintlude a summary of

integration-related activity completed since the last filed report and key mHestones,

dellvarables and Implementation tlmellnes scheduled, major risks and contlngency plans

for the upcoming quarter and beyond if available for all substantial integration team efforts.

The settling Parties agree to use Attachment Bas a starting point to determine what shall

be Included In these reports.

5. Additionally for operations support systems ("OSS"), during the Transition Period,

Centurylink shall provide Staff with detailed notIce at least 180 days for non-wholesale

StipulatiDIl DndSettlement Agreement Between Joint Appllcaltts and Comm/ulDn ·TtfafStaff
Doclcet No. lDA-35QT
Pagt!30/12
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impacting OS5, and shall provide reports and plans regarding such activity in the Integration

reports as provided In paragraph 4 above, of any major changes or conversions to any of the

Qwest and Century Link OSS used by Qwest Corporation, EI Paso County Telephone

Company, Century Tel of Eagle and Century Tel of Colorado. Prior to ImplementatIon of any

major system change that requires the reporting set forth above. Joint Applicants will

provide staff wIth additional documentation verifying conversion readIness. The Settling

Parties agree to negotIate the specific content and format of such reports.

Rnancial

6. Goodwill and goodwill Impairment associated with the merger transaction, transaction

costs (that Is, costs assodated with due diligence of the merger, pre-merger and dosing the

merger), any branding costs associated with the merger .•and any plant acquisition

adjustment associated with the proposed merger shall be Identifled and recorded In the

appropriate USOA accounts consistent with CommissIon and FCCaccounting rules, and shall

not be Included In any Colorado ratemaklng or cost development process, such as Total

Services Long Run Incremental Cost ("TSLRIC"), Total Etement long Run Incremental Cost

("TELRIC"), Colorado High Cost Support Mechanism ("CHCSM"), and Fully Distributed Cost

("FOe").

7. If any LEe affiliate of Joint Applicants seeks funding from the CHCSM, that affiliate shall

comply with the CommissIon's CHCSMrules applicable to that LEC,as may be amended or

altered by pending or future rulemaking proceedings. Joint Applicants shall not include

acqulsltlon premiums or transaction costs associated with closing the merger in any

stJpu/Drlon and Settlement Agreement BehYl!en Joint Appll'QllfS and Commlulon· Trial Staff
Do~kefNo. 10A·350T
Pag.4 of.f2
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16. Nothing In this Agreement shall reduce or impair existing service quality obligations,

standards, or reporting by Joint Applicants, nor shall this Agreem ent impair the right of the

Trial Staff or the oce to seek Information within the scope of their statutory authority, to

lnltlate complaints or any other right or remedv regarding service qualitv existing In

Colorado law, Commission rules, or Commission orders applicable to the Joint Applicants.

Wholesale

17. The Settling Parties agree that the conditions and commitments reflected In the Settlement

Agreement and Stipulation between Joint Applicants and Integra Telecom, Inc. filed with

the Commission in this docket, which will be made available to any requesting carrier after

flJlly executed, filed with and If necessary approved by the Commission, serves the public

interest and sufficiently addresses the concerns regarding wholesale matters raised by Staff

In their testlmonv.!

Genen1/Provisions

18. Joint Applicants shan continue to comply with all relevant and applicable Commission

orders and decisions.

19. This Agreement Is made for settlement purposes only. No Settling Party concedes the

validity or correctnes~ of any regulatory principle or methodology directly or Indirectly

Incorporated In this Agreement. Furthermore, this Agreement does not constitute

agreement, by al1Y Settling Party, that any principle or methodology contained within this

2 Joint Applicants agree to provide Staff with the notices and detailed plans relating to wholesale OSSchanges as
described in paragraph 12ja) of the Integra settlement.
Srlpllltrtion lind S,ttJement Agreement ~tween Jo[nr AppT/cants and.Camm[ssion Tl'IIII Staff
l>ocket No. l0A-3S0T
Page Bofl2
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SETTLEMENT AGREEMENT

This Settlement Agreement ("Agreement'') is entered into this 6th day of November,
2010, by and among CenturyLink, Inc., a Louisiana Corporation ("CenturyLink"), and its
affiliates, Qwest Communications International, Inc. ("QCr), a Delaware Corporation. and its
affiliates, including Qwest Corporation., Integra Telecom, Ino., an Oregon Corporation, and its
affiliates (collectively "Integra" or "CLEC(s)") with operations in the state of Arizona, Colorado,
Idaho, Minnesota. Montana. North Dakota, Oregon, Utah, and Washington, among others. To the
extent that Integra becomes certified to do business or does business in Iowa, Nebraska, New
Mexico, South Dakota, and Wyoming during the time periods covered by this Agreement, this
Agreement will also apply. Century Link, QCI and Integra may be referred to collectively as the
"Parties,"

Whereas, CenturyLink and QCI have entered into an Agreement and Plan of Merger, dated April
21, 2010, which, upon completion, will result in QCI becoming a wholly owned subsidiary of
CenturyLink ("Transaction").

Whereas, the Transaction requires the approval of the Federal Communications Commission
("FCCt» and various state commissions in states where CenturyLink, QCI. or Integra operate,
among other approvals.

Whereas, CenturyLink and QCI have filed applications for authorization to effectuate the
Transaction at the FCC and in several states, including in the states of Arizona, Colorado, Iowa,
Nebraska, Minnesota, Montana, Oregon, U1ah, and Washington.

Whereas, Integra intervened in the state commission review proceedings in Arizona. Colorado,
Minnesota, Montana, Oregon, Utah, and Washington, and filed or presented testimony
expressing concerns related to the Transaction, Integra also made filings with the FCC raising
similar concerns, objections, and proposed conditions and has presented its concerns regarding
the Transaction to various Legislators.

Whereas, the Parties have reached a mutually agreeable settlement of Integra's concerns,
objections, and proposed conditions regarding the Transaction such that Integra believes that
with this Agreement, and without modification or addition to its terms, the Transaction is in the
public interest from Integra's perspective and should be approved by the FCC and the state
commissions.

In consideration of the mutual representations and covenants contained herein, the Parties
hereby agree as follows:
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A. Definitions:

"Closing Date" or "Merger Closing Date" refers to the closing date of the Transaction for which
the Applicants have sought approval from the FCC and state commissions.'

"Merged Company" refers to the post-merger company (CenturyLink: and its operating
companies, collectively, after the Closing Date).

"Operational Support Systems" or "OSS" are as defined by 47 CFR 51.319(g) and as interpreted
in the rules and orders of the FCC.

"oss Interfaces" are defined as existing or new gateways (including application-to-application
interfaces and Graphical User Interfaces), connectivity and system functions that support or
affect the pre-order, order, provisioning, maintenance and repair, and billing capabilities for local
services (local exchange services) provided by CLECs to their end users.

"Qwest Corporation" and "Qwest" refer to Qwest Corporation and its successors and assigns.

B. Terms:

1. The Merged Company will not recover, or seek to recover through wholesale service rates or
other fees paid by CLECs: a) one-time transition, branding, or any other transaction-related
costs; b) any acquisition premium paid by CenturyLink for QCI; and c) any increases in
overall management costs that result from the transaction. including those incurred by the
operating companies. For purposes of this condition, "transaction-related costs" shall be
construed to include all Merged Company costs related to or resulting from the transaction
and any related transition, conversion, or migration costs and, for example, shall not be
limited in time to costs incurred only through the Closing Date.

2. In the legacy Qwest ILEe service territory, the Merged Company shall comply with all
wholesale performance requirements and associated remedy or penalty regimes for all
wholesale services, including those set forth in regulations, tariffs, interconnection
agreements, and Commercial agreements applicable to legacy Qwest as of the Merger
Closing Date. In the legacy Qwest service territory, the Merged Company shall continue to
provide to CLECs at least the reports of wholesale performance metrics that legacy Qwest
made available, or was required to make available, to CLECs as of the Merger Closing Date,

ISee Appllcatlon« Filed by Qwest Communications lruemational Inc. and CeniuryTel, Inc., d/b/a! CenlllryLinkfor
Consent to Transfer of Control, Pleading Cycle Established, Public Notice, DA 10-993, we Diet No. 10-110 (rel.
May 28, 2010) ("Public Notice") and related applkations filed in state proceedings.

2
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Qwest's website or Service Interval Guide (SIG), the applicable interval, after the Closing
Date, shall be no longer than the interval in Qwest's SrG as of the Closing Date. Either
Party may request an amendment to the interconnection agreement to lengthen an interval
after the thirty-six month period for extension of ICA terms,

6. CenturyLink and all of its incumbent local exchange carrier ("!LEC") affiliates will comply
with 47 U.S.C. Sections 251 and 252. In the legacy Qwest ILEC service territory, the
Merged Company will not seek to avoid any of its obligations on the grounds that Qwest
Corporation is exempt from any of the obligations pursuant to Section 251(f)(1) or Section
251 (f)(2) of the Communications Act.

7. In the legacy Qwest ILEC service territory, after the Closing Date, Qwest Corporation shall
be classified as a Bell Operating Company ("BOC',), pursuant to Section 3(4)(A)-{B) of the
Communications Act and shall be subject to all requirements applicable to BOCs, including
Sections 211 and 212.

8. Qwest will not seek to reclassify as "non-impaired" any Qwest wire centers for purposes of
Section 251 of the Communications Act, nor will the Merged Company file any new petition
under Section 10 of the Communications Act seeking forbearance from any Section 251 or
271 obligation or dominant carrier regulation in any Qwest wire center before June 1,2012.

9. The Merged Company shall provide to wholesale carriers, and maintain and make available
to wholesale carriers on a going-forward basis, up-to-date escalation information, contact
lists, and account manager information and will provide this information, when possible,
thirty days prior to the Closing Date. If not possible, the Merged Company will provide the
information within five business days, absent exigent circumstances. For changes to support
center location, the Merged Company will provide at least thirty days advance written notice
to wholesale carriers. For other changes, the Merged Company will provide reasonable
notice, as circumstances permit, of the changes and will keep pertinent information timely
updated The information and notice provided shall be consistent with the terms of
applicable interconnection agreements.

to. The Merged Company will make available to each wholesale carrier in the legacy Qwest
ILEe service territory the types and level of data, information, and assistance that Qwest
made available as of the Closing Date concerning Qwest's wholesale Operational Support
Systems functions and wholesale business practices and procedures, including information
provided via the wholesale web site (which Qwest sometimes refers to as its Product Catalog
or "PCA 'P'), notices, industry letters, the change management process, and databases/tools
(loop qualification tools, loop make-up tool, raw loop data tool, ICONN database, etc.).

8
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11. The Merged Company shall ensure that Wholesale and CLEC operations are sufficiently
staffed and supported, relative to wholesale order volumes, by personnel, including IT
personnel, adequately trained on the Qwest and CenturyLink systems and processes. With
respect to the Wholesale and CLEC operations, such personnel shall be dedicated exclusively
to wholesale operations so as to provide a level of service that is not materially less than that
which was provided by Qwest prior to the Merger Closing Date and to ensure that CLEC
protected information is not used by the Merged Company's retail operations or marketing
purposes. The Merged Company will employ people who are dedicated to the task. of
meeting the needs of CLECs and other wholesale customers.

12. In legacy Qwest lLEC service territory, after the Closing Date, the Merged Company will use
and offer to wholesale customers the legacy Qwest Operational Support Systems (OSS) for at
least two years, or until July 1,2013, whichever is later, and thereafter provide a level of
wholesale service quality that is not materially less than that provided by Qwest prior to the
Closing date, including support, data, functionality, performance, electronic flow through,
and electronic bonding. After the period noted above, the Merged Company will not replace
or integrate Qwest systems without first establishing a detailed transition plan and complying
with the following procedures:

a. Detailed Plan. The Merged Company will provide notice to the Wireline
Competition Bureau of the FCC, the state commission of any affected state and
parties to this agreement at least 270 days before replacing or integrating Qwest ass
system(s). Upon request, the Merged Company will describe the system to be
replaced or integrated, the surviving system, and steps to be taken to ensure data
integrity is maintained. The Merged Company's plan will also identify planned
contingency actions in the event that the Merged Company encounters any significant
problems with the planned transition. The plan submitted by the Merged Company
will be prepared by information technology professionals with substantial experience
and knowledge regarding legacy CenturyLink and legacy Qwest systems processes
and requirements. CLEC will have the opportunity to comment on the Merged
Company's plan in a forum in which it is filed, if the regulatory body allows
comments, as well as in the Qwest Change Management Process.

b. CMP. The Merged Company will follow the procedures in the Qwest Change
Management Process ("eMP') Documentf

, The Qwest eMP Document is available at bt!p:Jlwww.qwest.com/wholesaJe!cmpl

9
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c. Replacement or Retirement ora Qwest ass Interface.
i. The replacement or retirement of a Qwest OSS Interface may not occur without
sufficient acceptance of the replacement interface by CLECs to help assure that
the replacement interface provides the level of wholesale service quality provided
by Qwest prior to the Closing Date (as described in paragraph 12 above). Each
party participating in testing will commit adequate resources to complete the
acceptance testing within the applicable time period. The Parties will work
together to develop acceptance criteria. Testing will continue until the acceptance
criteria are met. Sufficient acceptance of a replacement for a Qwest ass
Interface will be determined by a majority vote, no vote to be unreasonably
withheld, of the CMF participants (Qwest and CLECs) in testing, subject to any
party invoking the CMF's Dispute Resolution process. The requirements of this
paragraph will remain in place only until completion of merger-related oSS
integration and migration activity. If R dispute arises as to whether such merger-
related OSS integration and migration activity is complete, the state commission
will determine the completion date.

ii. The Merged Company will allow coordinated testing with CLECs, including a
stable testing environment that mirrors production, jointly established test cases,
and, when applicable, controlled production testing, unless otherwise agreed to by
the Parties. Testing described in this paragraph associated with merger-related
system replacement or integration will be allowed for the time periods in the CMP
Document, or for 120 days, whichever is Longer, unless otherwise mutually agreed
to by the Parties.

iii. The Merged Company will provide the wholesale carriers training and
education on any wholesale OSS implemented by the Merged Company without
charge to the wholesale carrier.

d. Billing Systems. The Merged Company will not begin integration of Billing systems
before the end of the minimum two year or July 1,2013 period, whichever is longer,
noted above, or without following the above procedures, unless the integration will
not impact data, connectivity and system functions that support or affect CLECs and
their customers ..

i. Any changes by the Merged Company to the legacy Qwest non-retail OSS will
meet all applicable lCA provisions related to billing and, to the extent not
included in an ICA, will be Ordering and Billing Forum (OBF) compliant

10
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there is sufficient evidence to support 8 unilateral effect of increased wholesale special access pricing
resulting from the transaction, we believe that the voluntary commitments undertaken by CenturyLink
that relate to wholesale service, discussed below in Parts V.B and V.C, mitigate these concerns.

2. Potential Competition

19. Because certain CenturyLink wire centers abut Qwest wire centers in the transaction market
area, it is possible that the transaction may adversely affect potential competition for services offered by
the Applicants, including wholesale access, local exdiange, interconnection. and broadband. However,
these adjacent service territories affect only about 13 percent of the exchanges involved in the
transaction and only approximately 1.7 million residential lines out of more than 17 million residential
and small business access lines that will be served by CenturyLink in the transaction market area after
closing." Most of the adjacent exchanges, particularly CenturyLink's, are small and ruml.lI4 We
recognize that carriers are generally less likely 10 compete in rural territories because of the high costs' of
reaching consumers and the relatively low potential revenues from less dense areas.os Purthermore, the
Applicants state that neither CenturyLink nor Qwest had plans to expand into the other company's
adjacent territories before the Merger Agreement was signed.6ti Nothing in the record contradicts this
assertion. Accordingly, given the limited number of adjacent wire centers and the rural nature of many
of these wire centers, we find it unlikely that the transaction will have an adverse effect on potential
competition.

B. Operations Support Systemsand WholesaleCustomer Service
20. Ensuring robust competition not only for American households but also for American

businesses requires particular attention to the role of wholesale communications markets, through which
providers of broadband and other services secure critical inputs from one another.67 Well-functioning
wholesale markets can help foster retail competition, as it is not economically Of practically feasible for
competitors to build facilities in all geographic arens. The Applicants have committed that the
transaction "will not cause any reduction, impairment, or discontinuance of service to any customer,"
including its wholesale customers, and in fact will result in a company that is better able 10 service its
wholesale customers," We believe that tbe voluntary commitments discussed in this section will ensure
that wholesale competitors are not harmed by this transaction, and that the transaction serves the public
interest. We therefore accept these commitments and make them binding and enforceable conditions of
our approval.

fil See Letter from Karen Brinkmann and Alexander Maltas, Counsel for CenturyLink, Inc., to Marlene F. Dortch,
Secretary, FCC, WC Docket No. lO-llO at I (filed Mar. 1,2011) (CenmryLink Mar. 1,2011 Ex Parte Letter),

64 See Application, Exh. 5.

6S See Applications of GTE Corp. and Bell Atlantic Corp., CC Docket No. 98-184, Memorandum Opinion and
Order, 15 FCC Red 14032, 14095. para. 117 (2000) (Bell Atlantic-GTE Order). Thus, here, each carrier's incentive
to encroach on the other's territories appears to be relatively small.

66 See Application at 211;id: Exh, 6, Declaration of Karen A. Puckett, pan. 3; id. Exh. 7, Declaration of Teresa A.
Taylor, para. 2.

61 See FCC, CONNECllNG AMERICA: THE NATIONAL BROADBAND PLAN, ot42 (2010) (NATJONALBROAD8AND
PLAN).

68 Application at 37-38.
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21. Operations Sugport Systems (aSS). After closing, CentnryLink will operate its existing
ass in its legacy territory. 9 The Applicants stated that in the Qwest territories, Applicants would
maintain Qwest's OSS for at least one year after closing, durin~ which time they would evaluate the best
approach for integrating the two companies' separate systems. In response, comrnenters argue that
Centuryl.ink is obfuscating its plans for OSS integration, and worry that the wholesale OSS in the Qwest
territory will deteriorate under CenturyLink management," Others claim that financial pressures and
efforts to meet stated synergy goals could encourage CenturyLink to sacrifice wholesale OSS integration
and performance ill favor of other priorities.72 Commenters also express concern that CenturyLink is
overextending itself in acquiring Qwest so soon after acquiring Bmbarq."

22. In response to these concerns, CenturyLink has proposed a series of voluntary
commitments. Among other things, CenturyLink has committed to keep Qwest's OSS in place for 30
months after closing, nod to provide the Commission and the relevant state commissions with a
transition plan at least 180 days before transitioning from Qwest's ass to Centuryl.ink's OSS or any
other new systems," CenturyLin.lc also agrees to report to the Commission, on a quarterly basis, a series
of OSS performance metrics designed to ensure an adequate level of OSS performance in the legacy
Qwest territory after closing." These commitments will allow the Commission to monitor
CenturyLink's ass performance and ensure that service quality in the legacy Qwest territory does not
deteriorate as a result of this transaction, and to take appropriate enforcement action if it does."
Accordingly, we find that CenturyLink's commitments are sufficient to mitigate potential harms relating
to ass; we therefore accept the commitments in Appendix. C and make them binding and enforceable
conditions of our approval."

69 Centuryl.ink is currently transltioning to the EASE OSS as a result of its merger with Embarq. See CenturyTe1-
Embarq Order. 24 FCC Red at 8768, App, C.
70 Applicants' Reply at 20-21. Subsequently. in settlements filed in at least 8 states, Applicants agreed to maintain
Qwest's OSS in the Qwest territories for at least 24 months. See, e.g., Letrer from Karen Brinkmann and Alexander
Maltas, Counsel for CenturyLink, Inc., to Marlene F. Dortch, Secretary, FCC, WC Docket No.1 0-11 0, Exh. B-
Integra Settlement Agreement, para. 12 (filed Nov. 8, 20 I0) (Integra Settlement); Iowa Utils. Bd. Order at 20.

71 Access Point e:t aL Comments at 7-11; Cbeyond et at. Comments at 7-8; NJDRC Reply at ii (arguing that
CenturyLink has insufficient expertise and experience to operate Qwest's ass, which could lead to significant
harms to competitive LECs before CenturyLink learns to operate the OSS adequately).

nSee Cbeyond et 01.Comments lit 44, 47.

n See Access Point et al. Comments at 67; NASUCA Comments at 2-3; NJDRC Comments at 16; NASUCA Reply
at 2; NJDRC Reply lit ii, 11-12; Letter from Thomas Jones, Counsel for Cbeyond, Inc., Integra Telecom, Inc.,
Socket Telecom, UC, and Iw telecom inc, to Marlene H.Dortch, Secretary, FCC, we Docket No. 10·110, Attach.
at 7-9 (filed Sept. 24, 2010) (Cbeyond et al. Sept. 24, 2010 Ex Parte Letter).

14 See Appendix C, Commitments IV.A.1, IV .A.2, IV.AJ.

75 See Appendix C, Commitment IV.B.

16We note that the ass in legacy Qwest territory will continue to be subject to the terms of Qwest's section 271
approvals. See infra paras. 26-27.
77 We note that Century Link has made similar commitments in settlements with competitive LECs and in some or
the state proceedings. See, e.g.• Integra Settlement, supra note 70, at 9 (stating that the merged company commits 10
use the legacy Qwest OSS for at least two years. or until July 1.2013, whichever is later, and that it wiII prepare An
ass transitIon plan at least 270 day> before replacing or integrating Qwest's OSS).
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APPENDIXC

CenturyLink Commitments

The Applicants have offered certain voluntary commitments. enumerated below. Because we
find these commitments will serve the public interest. we accept them as conditions of our approval,
Unless otherwise specified herein. these commitments are effective as of the Transaction Closing Date,
which is defined for these purposes 8S the date on which the Applicants consummate the proposed
transaction approved herein. The commitments described herein shall be Dull and void if CenturyLink
and Qwest do not consummate the proposed transaction and there is no Transaction Closing Date. Unless
otherwise specified herein. these commitments wiU expire three years from the Transaction Closing Date.

It is not the intent of these commitments to restrict. supersede. or otherwise alter state or local
jurisdiction under the Communications Act of 1934, as amended, or over the matters addressed in these
commitments, or to limit state authority to adopt rules, regulations. performance monitoring programs. or
other policies that are not inconsistent with these commitments,

I. INCREASING AVAILABILITY OF BROADBANDSERVICE
The Applicants commit to implement a significant deployment plan that will upgrade facilities

and expand broadband availability in legacy Qwest territory. The plan will entail substantial investments
during the seven years following the close of the transaction to achieve the following minimum levels of
broadband availability:

25
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beginning one year after implementing the Program. CentmyLink will modify the
Promotional Program as -it deems appropriate to improve effectiveness. and will report to
the Commission any modifications that it makes. At least once a year, the reports filed
by CenturyLink pursuant to Section n.B will include a narrative description of the
company's assessment of the overall success of the Adoption Program, including specific
examples of aspects of the Program that have been most effective or least effective. or
that might be modified in the future to be more effective, to stimulate broadband adoption
in accordance with the goals of this Adoption Program and the Commission's National
Broadband Plan. To the extent that such reports contain competitively sensitive
infonnation, such information may be submitted on a confidential basis.

G. CenturyLink will engage with an independent researcher to hel p monitor and assess the
impact of this Adoption Program. The results of the independent researcher's work wi II
be made available to the FCC. To the extent that such work contains competitively
sensitive information, such information may be submitted on a confidential basis.

III. PRESERVING COMPETITIVE RATES FOR CUSTOMERS IN OVERLAP BUILDINGS
IN MINNESOTA AND WASHINGTON

The bui ldings listed in Attachment 2 are locations where both of the Applicants have local
facilities, but for which the Applicants are unable to confirm from publicly available data whether or not
there are at least two other, unaffiliated fiber-based carriers in the building. In order to ensure that
existing customers in the buildings listed in Attachment 2 continue to obtain competitive rates for their
services foil owing the Merger Closing Date, CenturyLink commits to the following condition:

The rates as of the Merger Closing Date for any service provided by CenturyLink or Qwest will·
not be increased for either existing or new customers at any building listed in Attachment 2 for seven
years following the Merger Closing Date, except that the foregoing condition shall become inoperative as
to a particular building if: (i) one of the legacy CenturyLink or Qwest fiber facilities in that building is
divested prior to the expiration of such seven year period; or (ii) the number of competing carriers with
fiber facilities in the building returns to the level that existed prior to the Merger Closing Date; or (iii) the
FCC engages in comprehensive changes to its special access rules requiring industry-wide changes to
rates or rate structure for the services covered by this condition. For avoidance of doubt, nothing herein
shall restrict CenluryLink from lowering rates to any customer at any time.

IV. COMMITMENTS REGARDING WHOLESALE OPERATIONS

A. Operations Support Systems ("OSS") Replacement:

1. In Qwest ILEC territory, following the Merger Closing Date, CenturyLink will
not replace Qwest OSS or integrate it with any other OSS for at least 30 months
following the Merger Closing Date. and thereafter will provide a level of
wholesale service quality that is not less than that provided by Qwest prior to the
Merger Closing Date, with functionally equivalent support, data, functionality,
performance, electronic flow through, and electronic bonding.

2. If CenturyLink plans to replace Qwest OSS or integrate it with any other OSS,
then at least 180 days before replacement or integration of any of the Qwest ass,
CenturyLtnk will notify the FCC, affected states, and affected wholesale
customers. file its proposed transition plan with the Commission and the affected
states, and seek input from affected wholesale customers on such transition plan.

30

JC000576



Federal Communications Cnmmission FCC 11-47

CenturyLink will prepare a detailed OSS transition plan describing the ass to be
replaced or integrated. the surviving ass, and why the change is being made.
The plan also will identify planned contingency actions in the event that
CenturyLink encounters any significant problems with the planned transition.
The plan submitted by CenturyLink will be prepared by information technology
professionals with substantial experience and knowledge regarding legacy
Centuryl.ink and legacy Qwest systems processes and requirements. ClBCs will
have the opportunity to comment on the Merged Company's plan in a forum in
which it is filed, if the regulatory body allows comments, as well as ill the Qwest
Change Management Process.

3. The commitments made in this Section IV.A will not expire three years
following the Merger Closing Date.

B. In the Qwest ll.EC territory, Centuryl.ink will maintain wholesale functionality.
performance and e-bonding at a level that is at least comparable to what Qwest is
providing prior to the transaction Merger Closing Date, subject to reasonable and normal
allowances for the integration of CenturyLink and Qwest systems. For the metrics
described below, CenturyLink will maintain a comparison of actual quarterly results to a
benchmark value to be set at one standard deviation below the twelve-month average
results achieved for the twelve full months prior to January 2011 (i:e., from January
through December 2010), assessed on a quarterly basis, separately for each state.
CenturyLink will maintain service at a level that is no worse than the benchmark value,
90 percent of the time over four consecutive quarters beginning on the Merger Closing
Date, excluding instances in which the base universe number of events being evaluated
(i.e., the denominator) is 20 or less.

• Pre-Ordering - Average response time to pre-order queries calculated in seconds,
which measures the number of seconds from CenturyLink's receipt of a query
from a eLEC to the time CenturyLink returns the requested data to the CLEC;
this would be reported for all areas transferred from Qwest in aggregate.

• Ordering - The percentage of electronically submitted resale and liNE orders
confirmed within the following timeframes:

POTSlPre-Qualified Special Services
Complex

Orders with < 10 Lines 24 hours 24 hours
Orders with> 10 Lines 48 hours 48 hours

• Provisioning - Missed appointment rates/appointments met, and the average of
by how many days the appointment was missed, average delay days, broken out
by Resale and UNE Loop POTS.

• Provisioning. Percentage of installation troubles reported within 30 days for
UNE Specials, which measures the percent of lines/circuits/trunks installed
where a trouble was reported and found in the network within 30 days of order
completion.
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• Provisioning - Percentage of installation troubles reported within 30 days for
Resale pars and 1JNE Loop POTS, which measures the percent of
lines/circuits/trunks installed where a trouble was reported and found in the
network within 30 days of order completion.

• RepairJrvfaintenance - Network Trouble Report Rate, which measures the total
number of network customer trouble reports received within a calendar month
per 100 unitsIUNEs, separately for Resale and UNE Loop POTS.

• Repair/Maintenance - Mean Time to Repair, which measures the average
duration from the receipt of the customer trouble report to the time the trouble is
cleared, separately for Resale and UNE Loop POTS.

• Repair/Maintenance - Percentage of Repeat Reports within 30 Days for Resale
POTS, UNE-Loop POTS and UNE Specials, which measures the percent of
customer network trouble reports received within 30 calendar days of a previous
customer network trouble report.

• Carrier Service Center - Average Speed of Answer, the average time it takes
CenturyLink's local customer service centens) to answer a repair or ordering
call. This would be reported for all areas transferred from Qwest in aggregate.

C. Following the Merger Closing Date, in the Qwest ILEC territory, the company will:

1. Continue to provide the monthly reports of wholesale performance rnetrics that
Qwest currently provides to CLECs and provide access to these metrlcs to state
Commission or FCC staff;

2. Comply with all wholesale performance reporting requirements and associated
penalty regimes currently applicable to Qwest, including but not limited to those
applicable under Performance Assurance Plans ("PAPs"); and

3. Provide the performance reports that Qwest currently provides to existing
wholesale customers to any new entrants in the Qwest D..BC territories.

D. Orders will be processed In compliance with federal and state law, as well as the terms of
applicable interconnection agreements.

E. For 12 months following the Merger Closing Dale, CenturyLink will not discontinue any
Qwest interstate wholesale service offered to competitive carriers in the Qwest territory
as of the Merger Closing Date, except as approved or ordered by the Commission.

F. In legacy Qwest ILEC territory, interstate term and volume discount plans offered for
tariffed services by Qwest as of the Merger Closing Date will be extended by 12 months
beyond the expiration of the then-existing term, or until May 1,2013, whichever is later,
unless the wholesale customer opts out of this extension. Term and volume discount
plans that would otherwise expire between the date the FCC order is adopted and the
Merger Closing Date will be extended through the Merger Closing Date at the wholesale
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