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Cear Greg; . v

Secret rDe:‘t;til Begins

As a follow up i our meeling on July 18", | wanted to put in‘writing ou’ businass propasal and express
our appreciation and support for the direction that the 'new Gwes! s heading. We firmly befieve that
wholesale services should be 3 zomerstone of your inregion business and we also believe that
McLesdUSA & strongly positioned 1o be your flagship provider of these services across the legacy
USWest territory. What we came away with, based on our discussons, ig (hat the new Qwast is not
about being an RBOC driven by reguiatory events and driven 'o xsap what it has, rather, it will be a
communications pravider interested in growth and in nereased revendes. To this end, our teams have
been working together over that st 3 weeks o develop 3 business and product plan that would meet
the following objectives: 1) Give McLecdUSA a reduction in rates associated with resals in orger o
more fully penetrate the region and to incet McLeodUSA to stay an the Qwest network, 2) Creste a
predictable and increasing revenue runate for Qwest, 3) Allow resale of enhancad services such as|
Vaice Maland DSL. In addifion, we would look at cos! avoidance appartunities {LIS Trunking and Coc
deplayment) and out of region revenue opporunities.

The culmination of the past 3 weeks has not yiedded the most productive results as i relates to terms
and conditions of 2 new McLeodUSA/Qwest business to busmess agreement. As @ rasul, | falt it may
be more productive to surmmarize our proposition i 3 leter that the two of us couid use as a working
document. In addition, | warted to provide vou with a high level overview of the total revenue impact ws

believe Qwest will experlence with the propasal.
Overview of Proposed Deal Structure
«  Per state 'UNE-P like' pricing on the platform of Qwest's cheosing, effective June 1, 2000

o Transparent migretion of existing Centrex and *FB custome’s to new pricing plan with na
Service Order Charge

«  Access Revenue minutes o be biled ty McleodUSA

« Preing commitment for a perod of 24 or 36 months wit~ percentage discount breaks above
minimums. With appropriste downward gdjustments based or: retail rates.

»  Allow for new platform t2 be saic throughout the region

»  McleodUSA 1o delay cr cancel colocations commensurate with new rates and based on casra =
avoidance. L

*  Ability for McLeodlUSA o rese, Voica Mail al a 25% off retail with minimum commitments
s  MoleodUSA to resel! USL and Net se~vices at 25% off retai; with minimum commiments

» Flat Rale for all PRI's inregier, $150/ine,

M eaoUSA Teesiotocy Pu 5400 C STREET SW PO Bax 3177  Capar Rarws, LA 52406-3177
PHCNE 3.9-364-03G0  Pax 319-298-7015 nop/fwww.ruclegduss.com
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Greg. as you car see from tne overview, & is our ‘rtantion to receive a -aduction in our monthly bilings,
but at the same time put some reverue targets \n place in erder to encourage McLaogUSA to make the
revenue numbers grow for Qwest ia order 1o help visLalze the impact o your business, we heve
provided a synopsis of the revenua analysis that Jim Balvanz creaied for our meeling with Audrey
McKenney on July 26™. The numbers used in the analysis are definitely open 1o discussicn, but after
several conversations with your folks we believe that they are very cose.

Estimated Monthly Run Rate Analysis for Qwest

Current McLeodUSA Imbadded Business Base $B2M
Same Bass after Year 3, McLeodUSA converts to UNE-L $45 M
If we implement new UNE-2 pricing today $66M & i

Adds (estimate at the end of year J):

MclLeodUSA ta delay UNE-L Deployment $ .8M
Added CO’s Mcl.eodUSA can sale into In-region §45M
New Manthly Run Rate for Qwest $11.8 M

*Additional Revenue from DSL, Volce Mail, PRI and Qut of Region not included. Audrey
McKenney has been supplied with the projections for thase products.

PRI caleulation also Included in documentation provided to Audrey McKenney.

Greg, as the numbers cleatly portray, thig is a8 win-win bysiness arrangement for McleodUSA and the
new Qwest. If you agres, | would suggest that we move fo a definitve egreement as quickly as
possibla, :

Sincerely, : { g

fHode Fedoif;
Blake O. Fisher

Group Vice President
McLeogUSAa
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Mec leed . o S
PRIVILEGED & CONFIDENTIAL - FOR DISCUSSION PURPOSES b O

SN
Outline of Major Terms ' A
[Trade Secret Data Begins September 19, 2000 ' X
WP (&
1. Q will provide billing tapes to allow M to bill access charges starting with usage for the S 93‘\\

month of October (or possibly September — Q to confirm) and going forward. M will not Mdd‘(’
charge Q access rates on M platform lines at a rate higher than the rate Q charges M. Q will *
pay M [$18 million] to settle a past billing dispute over access charges for the [2d & 3d] {WVD
quarter of 2000 and a release of claims for a new M platform from the date of M’s request. s

M will pay Q [$29 million] for conversion and termination fees associated with the changes - G
to a new M platform created by the parties. (Judy and Stacey to work on platform issues and \\\\)U«'b

amtl

details) {Audrey needs to confirm whether 24 quarter scttlement is available).
Q will offer v.m. & DSL (& .net - to be confirmed by Q) to M region-wide at retail rates,

subject to paragraph 6. In addition, if any new products offered by Q the parties will meet to
discuss product offerings through a business-to-business relationship. :

3. Q will develop state-by-state M local platform pricing for services (including & not limited
to loops, ports, features, etc.) for a 36 month period (M to identify features it desires to sell
and provide to Q by 9/22) (Q to provide pricing by 9/29).

4. M will provide information to allow Q to develop LD rates by 9/22 and Q will provide LD
pricing by 9/29.

5. Within 2 days after receipt of pricing, M will deliver a forecast based on the rate information
and will propose a 36 month total revenue commitment to Q (including revenue from all
services and products purchased by M from Q, including & not limited to new M platform,
resale, LD, Private line, v.m., DSL, DIA, etc.) with a firm, substantial portion of the total
commitment in the form of “take or pay.” In the event of significant competitive pressures,
the parties agree to provide for a review of the pricing. The parties will address a review of
the ‘take-or-pay’ amount in the event Q can not or does not provide services substantially in

accordance with the agreement.

6. Based on the proposed commitment by M, within 5 business days, Q will propose volume
and term discounts based on quarterly revenue targets, to be paid back to M by Qon a
quarterly basis. ‘

7. As a condition to Q completing this transaction, M must take a neutral stance on Q 271

relief and agree to develop a joint press release with Q announcing this arrangement. M and
Q will work jointly on service standards. This is a material provision of this agreement.

8. The parties will continue to work on a program for securitization of receivables to allow
capitalization by M (Audrey is working on these details and will provide input by 9/29).

9. The parties will continue work on an agreement to address M trunking needs. (Audrey to
investigate pricing issues and provide ideas for how M can help address these issues and M
needs to update LIS forecast by 9/29). '

10. The parties will develop a clear escalation process to address problerms, issues, disputes and
concerns raised by the parties.
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McLeod Pricing Plan

N L\

Subject: McLeod Pricing Plan
Date: Mon, 11 Sep 2000 17:20:59 -0600
From: "Freddi Pennington" <ppennin@uswest.com>
To: axmcken@uswest.com, aibarra@uswest.com ~~s
CC: sxwood@uswest.com ‘ H:C J

~ Audrey:
Here is the McLeod Resale Revenue Commitﬁent Plan Presentation.

(See attached file: Mcleod Pricing Plan Pres 8-28.ppt)

C

Name: McLeod Pricing Plan Pres 8-28.ppt
Type: Microsoft PowerPoint Show
DMcLeod Pricing Plan Pres 8-28.ppt (application/vnd.ms-powerpoint)
Encoding: base64
Description: Microsoft PowerPoint 97
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Subject: mcleod offer.ppt A ~ 7059
Date: Mon, 18 Sep 2000 20:13:04 -0600 R:CD Sl 4y
From: cruffin@uswest.com

Organization: U S WEST Communications, Inc )
To: Audrey McKenney <axmcken@uswest.com> , aibarra <aibarra@uswest.com>

Dmcleod offer.ppt

Name: mcleod offer.ppt ]
Type: Microsoft PowerPoint Show (application/vnd.ms-powerpoint)

Encoding: base64

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DA =

9/19/00 9:37 AM

il



: axde fuw o38A1d 31 590p
31190 (8891 10 JmOMD
. 53mD uo 3wpuiq voped 1a01d s1 justomoop sy,
saoud ‘sao1a10s ‘sjonpoxd parst Ty 10J VS(IPOSTOI 0} Pap! ! :
*o8uwd 0} ,ooﬁamwww mmmna_a. .M_ vuas v".. Teju0d nonEmIoym oY, “A[uo sasodmd norssnIsTp 10§ V.
101 159mQ) 4q 19JJ0 TR SINNISUOI J0u amnoo! mu T are) .

Ajuo sauyj asayy Joj 3lel |Jiq SSIIDY PAYOUMS [e201d]IYe
VIVA LIUDIS 3avaL SNIVINGS

Xjw 3zAjeue 03 dn-anu3 pua-Iea L e
INIWNDO0Qq IITININON

)
padueyd s Xitu 1o pappe ale $33e1s 10 Ji adud paydiam arendedaye

XJLU 3WNJOA 33B1S 3UNSIX3 01 JUBUNJLIO)e

7 =7 . PoAlEM V1L %0Se

ﬁwm_ .H. ﬁwmw 3uLLINday-UoN %001 »
WE'E = WE'L |

WOs$ anuanay E:::W
d 03 359m
2 $0° @ pazilenuLe eI 00/9 UO Emme sade] $S3dDYy PAYdIMS APJACY
(NOW/s

- 20/1/01) £ 183K 905
0Z (£0/0£/6 - TO/1/0 o
?) WE"9 1§ quduniuuior; anusAsy zo - 10/1/01) T 123K 8¢
(3582310) UO paseq 9497 MM_ wwwwwumw ﬁm_ [ $ WAUNJWIWOD) ANUSASY | 00Z me“wm“ M 00/1/01) | 1e3k opcg
(1582310§ UO paseq %7 23)9) W'l $ UBUNWILIOY) 3NUIARY 000Z ing BLERSSO D3ION VSPOTII
(1s2210§ U0 paseq %6 | owﬂ_w_% =w paseq) Aed 1o axe - JUBUNJUILIOY) 3By UOREL) d
(M8£Z J0 _

XanuaD) NI Wolj JUnods|p 94,5 | Aj[enualoge

ue N [euoj3aye
97°62% . 9y ugld IN L ET T
(1 auo7 %07 ‘vid o\aow 3uidesaneap D $BpnPXF) fesay JULUN)e
Q767 %

ey NN X21Ud) [EpUBI0ge
19°%£$ - 2084 | |

ue|d Jes A € |euoibay Juswa|g 3I0MBN pajpunqun
JUSLLAILILIOD) WIS | SWN|OA SNUSASY



.u- LI

-a8ueyo 03 193[qns are Ljpqe|teAs pue sasud ‘ssorates ‘sonpoid paist Iy IsamQ o Supuiq uonednqo {885] 10 Juamrsasde Lue sjward If 820D
10u 489M0) £q 15]J0 TE SHYNETOD 10U §30P JUSUIMNSOP SIY UI pauTEjned uoneuLIoym oYy, *Afuo sssodmd uoIsSNORp 10] YSNPOITIN 03 pdpracad st yuoumoop ST Y,

—nﬂ:@ Bleq SERRETS apua] “ qﬂ?‘h& 0 \.«
_ n_
mz) oL e T ¥
Ay b ,D&.,\t\Qi A . i DYNV- W PDOQ,
W .ﬁ a1V AJuo saujj asay3 10j e ]Ig $S3DIYy paydIms jedoldpaye
oL me |m.wﬂ yomp :
. QU ST Xjw 9z£jeue 0) dn-an1} pud-1ed e
v pagueyd s} xjw 10 pappe ase uﬁﬂn 110 Jj 9dud pajysem Aendjedaye
P75)mp1cdmy |
R . XIW AWNJOA 33e1s BujIs|xe 03 JUBWNWLIO)e
W60l = WS'8l " yvqg 19408S 3AVIL SNIVINOD |
W7 = WZST VLNO- POAIEM V1L %05+

| WE'ES =WE'E & INEWNOOA JITENdNON BULLIND3Y-UON %001 «

W) YWIC . .
&+ W9ES anuaaay fenuuy
- (NOW/SU3d 0" ® pazijenuue elep 0O/9 UO paseq) sade| 5320y PaydNMS apirold 01 3samd)

(15e23.10§ 1O paseq 0,97 IR ANDIIYR) WG Q| $ BNILLOD INUBAIY 7007 (£0/0£/6 - TO/1/01) € 183k 9409
(15822.10) U0 Paseq opP Z 9181 ANIBYR) WE' L 1§ JuBUNLILLOD) 3NUAA3Y [ 00T (z0/0£/6 - 10/1/01) T 1eak opgg
(35e0310) UO paseq 0,4 ] D11 2ADRYYR) WH'1  $ WBUNJIULWOD INURARY 0007 (10/0£/6 - 00/ 1/01) | 1edk 0457

(38£7 jo awnjoA uo paseq) Aed 1o e - juduUNjWILLIO) ey uojlensu’d BuiBessap J10A VSNPOITOW

-

X3u37) N[ WO JUNOISIP 045 | A||B[IUal0de

| 92°6T$ 218y Ueld INN jeuoiSaye
e[ TESK e
9C°67% (BwiBesaneap OO sapnpdxy) ajesay uLIN)e
16°b£$ - 2£°0£$ 318y IN X8NUd) [ENUIIO]e

Ao 0rR . |
ue|d JeaA ¢ |euoibay juswia|g YJo0MIaN pajpunqun |
r @ 1)

- JUSWIWWOD WIS | 8WNjOA SNUBAdY | @
@3&. o S0y wne il vl ya)g wnod il -
wronn wopn s YT wr oyl - Qﬂ Wasad) W) 7Y & oV Ay YWEL v -

D pIP Y Arpoorg] - omdr .
Iywery 0 G4 sy %@s% “r ikl



CD-27 (UT-051682)

DOC 343

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/CI—01—1371 and P421/C-02-197

Information Requested From: Qwest Corporation . -
Information Requested By: Fergusen, Sharon

Date Requested: 07/10/2002

Pate Response Due: 07/18/2002

REQUEST:

Admit that Audrey McKenney wrote [TRADE SECRET DATA.BEGINS "Global Volume
Discountr TRADE SECRET DATA ENDS] on the document attached as Exhibit 15 ¢q
these requestsg.

RESPONSE:

Audrey McKenney wrote [TRADE sECRET DATA BEGINS “Global Volume
Disount” Trapg SECRET DATA ENDS) on the document attached ag Exhibit
15 to these Teéquests. The noteg written by Audrey McKenney reflect

McLeod’ g feedback to a preliminary volume~term plan. saiq volume-tern
plan was never executed.

Respondent . Audrey McKenney
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Subject: Discount Proposal , P o S

Date: Wed, 18 Oct 2000 11:38:29 -0500 oo
From: "James T. Balvanz" <balvanz@McLeodUSA.com> P-421/C-02-197
To: axmcken@qswest.com DOC 08-212
CC: "Blake O. Fisher ~<bfisher@McLeodUSA.com>, Trade Secret Attachment

"Stacey D. Stewart" <sstewart@McLeodUSA.com>

(Embedded image moved to file: Picl7807.pcx)

Name: pic17807.pcx
. : Type: PCX Image Document
E’d 1c17807.pex (application/x-unknown-content—type-PCX[magc.Documcnt)
Encoding: base64
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CONFIDENTIAL

McLeodUSA proposes the following discount schedule in its agreement with Qwe st:

Gross I
Revenues per ’ O'ou}" pL
Quarter in Applicable [N 5’/
Millions Discount 51
40 50%
41 5.5%
42 6.0%
43 6.5%
R)a)ﬂ 44 70% o
45 3» 75% - 5/
46 8.0% ,
a7 B5% §
48 9.0% Soms
49  9.5% /7%:’6 0
50 100% & | : 2o
e 51 105% ‘18/ A
y \,i{{.'. (\‘ . " 52 11.0% so
VA 53 115% 2 / -
Aw &Q» A 54 120% < /
xo'? ot b 55 125% 5
ANy 56 13.0% 17 =
41 57 135% S A
L 58 14.0%
_ \‘,4\ Lo 59 145% ,
I S 150% & D|.
\0\~ Vy s 155%
(1 oEa ) 16.0%
) 63 165%
B4 170%
65 17 5%
66 18.0%
67 185% NONPUBLIC DOCUMENT
) 58 190% o
69 195% . CONTAINS TRADE SECRET DATA
70 200% : |

Gross revenues are defined as all payments made to Qwest by McLeodUSA and Subsidiaries.

Discounts to be paid via Quarterly Rebate.
Resold Voice Mail & DSL Services will have discounts at the higher of established Qwest discounts or 15

Trade Secret Data Ends)
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Sobject: Summary of Qwest Offer
Date: Fri, 20 Oct 2000 00:14:22 -0600 R:CP R ek
From: Arturo Ibarra Jr <aibarra@uswest.com> i e Bedd
Organization: U S WEST Communications, Inc
To: "jbalvanz@mcleodusa.com” <jbalvanz@mcleodusa.com>
- CC: Audrey McKenney <axmcken@uswest.com™ , Dan Hult <dhult@uswest.com>

Jim,
Please see attached. Thanks.

Arturo

—

, Name: SmmryOFOfer 10_20_00.x15
DSmmryOfOffer 10_20 00.xls Type: Microsoft Excel Worksheet (application/vnd.ms-excel)
Encoding: baset4

' p-421/C-02-197
DOC 08-212
Trade Secret Attachment

NONPUBLIC DOCUMENT
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Revised Sumrnary
[Trade Secret Data Begins A - P-421/C02.197

Subject: Revised Summary Trade- DOC 08-2; 2
Date: Fri, 20 Oct 2000 09:09:54 -0600 e Secret Attachment
From: Arturo Ibarra Jr <aibarra@uswest.com>
Orgamzatmn U S WEST Communications, Inc
To: "jbalvanz@mcleodusa.com" <jbalvanz@mcleodusa.com>

Jim,

2 things have changed.

1. On Take-or-pay, we changed commitment from $155M for all three years
to S155M, $165M, $175M for each year, respectively. This is to raise
our agreement to the S500M level that Greg initially wanted.

2. I added a not on the "McLeod Growth & Discount” page to note that
the discount will not exceed 10%. ‘

Let me know if you have additional questions.
Thanks,

Arturo
303-965-4324

Name: SmmryOfOffer 10 20_00.xls
DSmmryOfOffer 10 20 00.xIs Type: Microsoft Excel Worksheet (application/vnd.ms-excel)
Encoding: base6t4

Trade Secret Data Ends}
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P-421/C-02-197

[Trade Secret Data Begins ' DOC 08-212
Trade Secret Attachment

Counter Proposal to Qwest Offer Dated 10/20/2000

1. Take or Pay Provision — The take or pay provision will have a minimum revenue commitment set at
$480M over the three year period. A basis for this by year is $150M (Yt 1), $160M (Yt 2), $170M (Yr
3). In addition, the take or pay provisions will have conditions to lower the minimum revenue
commitment in situations where certain conditions have had an adverse effect on the revenue stream.

2. There will be a wholesale discount on Voice Mail and DSL. _ pmmdrwﬂ.
o™

3. There will be 2 25% discount on Resale IntralLATA Toll Costs.

4. The discount schedule will be as previously offered by McLeodUSA except that it will be capped at
15%. In addition, the discount will begin 4™ Quarter, 2000. It is our expectation that the discount
schedule as well as certain other items will-be reviewed on an annual basis.

5. Jowa rates will be at the $26.04 rate.
' Trade Secret Data Ends}

NONPUBLIC DOCUMENT
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RREN

UNE-P Low

-

MCLEQOD PRICING SCENARIOS

Resale 5 UNE-P High
Cix 21 Cx  1FB| Co2d Ctx  1FB | Cu21 Cix 1FB | Volumes
AZ 6218 3358 4115 2918 3127 2024 | 3381 3600 3388
co 3385 31.59 4608 | 2657 2885 2682 3159 3387 3184 | 43040 1,388
1A 3232 2381 3346 | 2569 2820 2566] 3066 3347 3054 131852 3,153
D . 39.89 5586 3401 3260 3463 3264] 3757 2968 3761
MN 2952 39.23 3957 | 2448 2668 2458 2448 3030 2821 49445 1,540
MT
ND 36.32 2634 35.94 | 2649 2850 2740 3088 3300 © 31.79] 20011 527
NE 39.1B 50.06 41.79| 40.33 4242 36547 5438 5547 4275
NM i
OR 3633 3875 3562 2074 2283 2156) 2373 2582 2455
SD 74182 2578 4108 29.16 . 31.29° 2088 | 3454 3707 3576] 16081 415
ut 3232 4471 31321 2081 2300 2181] 2552 2761 2642
WA 31.76 3528 32311 1792 2001 1B55| 2253 2462 2316
wy 3762 32164 4820 a7 3958 4231 4358 4557 4833 16535 533
Avg 3780 3639 38.72) 27.63 2078 2808 | 3281 3528 32.57 ] Month 7,958
Qtr 23,867
Dscnt off Rt #REFI #REF! #REF! | #REFI #REFI #REF!| #REFI #REF! #REFI
Dscnt off Resale 26.9% 18.2% 275%| 132%  31%  15.1%
Midway Discount off Resale 200% 10.6%  21.3%
b U s TODRE] =D i) T - I L LA nES
Resale UNE-P Low UNE-P High
Cx 21 Cx  1FB| Cw2i Ctx 1FB | cmal [ 1FB =
AZ 6275 39.23 44.85| 2921 3132 2924 | 3393 3605 3388 33.71 ,Z\
co 3500 33.98 46.08| 2663 28.94 2666| 3165 33968 3168 34.56 43949 1,519 E
1A 32.83 2540 3443 2569 2822 2571| 3067 3319 3068 25.82 131,862 3405
D 3985 6373 4060 | 3258 3473 3264 | 3rs7 3071 arer 30.45 -
MN 3080 4164 4167 | 2451 2678 2454 2813 3039 28146 3125 49445 1,545 O
v 2
ND 37.88 30,15 4211] 2859 2872 2661) 3088 3312 3101 3158 20011 532
NE 40.08  57.55 47.11| 40.37 4250 4041 | 5442 5655 5446 3533 _C_{
NM —
OR 3607 40.34 3625| 2072 2284 2076) 2371 2584 2375 27.19 m
sSb 4347  30.96 4456) 28.26 3141 2928 3503 3719 3508 3342 16,001 © 538 -
uT 33.28  40.50 3378 ) 2097 2309 21.00) 2558 2770 2581 25.33 2
WA 30.75 3918 3592 | 1786 1987 1789 2247 2458 2250 25.94 Z
wy 4022 3768 4820 | 3766 3968 37.68] 4367 4570 4369 3615 16,835 509 &
Avg 38.59 - 40.78 4130 | 27.67 2085 27.70| 3315 3533 338 | Month 8,247 Z
. Qtr 24,722
Dscnit off Rt #REFl #REFI #REFL| #REF| #REFI #REF) | #REFl #REF1 #REF
Dscnt off Resale 28.3% 26.8% 329%| 14.1% 13.4%  19.7%
Midway Discount off Resals 21.2%  201%  26.3%
(13.00)
| i 1) 3 o 1D T S #] ! I i i KA L A ES
UNE-P Low i UNE-P High Resale Prop High
Ck 21 1FB | Cbet Ctk  1FB| Cchet Cix 1FB 1FB Rate Oift | Low aiff
AZ 62.75 44951 2965) 3178 20.89 ; 3851 3442 44 85 3371 4.05 2568 4.05
co 35.00 46.08 | 3153| 3384 3156] 2655 3888 3558 46.08 34.55 3.03 31.53 2,03
1A 3283 3443 2572 2824 2573) 3080 3113 3062 34.43 25.82 0.42 25.72 0.11
o] 3995  63.73 4060 3250 3473 3284 ”g‘ifi@ 971 3762 40.60 30.45 @14 325 (214
MN 43.80 4164 4167 4587 3744 3521] 4960 4107 VS 4167 31.25 (398) 3521 (3.96)
MT
ND 4211] 2524] 2738 2526 [FREE 3177 2968 42.11 31.58 .35 2524 6.35
NE 4741 [ 4071 4284 4075] 54 56.88  54.79 4711 3533 @75  40.71 (5.37)
NM
OR 36.07 40.34 3625§ 2605) 2818 26.09 [ 3117 2908 36.25 27.19 113 26.06 113
SD 4347 JZ30.98% 4456 ] 27.09) 2925 2711 3503 32.89 44.56 3342 .33 27.02 6.33
ur 3328 4950 33.78( 22.17] 2430 2224 3 E 2891 2682 33178 25.33 3.16 217 316
WA 3075 3918 3592] 2225) 2436 2228 |5 i g 2897 2689 3592 2684 4.68 225 4.69
WY 4022 3768 48.20) 31.10] 3343 3112 (5S40 3915 3713 48.20 36.15 505 3110 505
Avg 39.67 4078 4130) 30.01 31.28 2014 | 3548 3676 3461 41.30 30.98 1.85 2911 1.87
Dscrit off Resale 24.4% 23.3% 205%| 106% 9.8%  16.2%
175% 165% 228%

Midway Discount off Resale

10/17/00 11:27 AM
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MCLEOD PRICING SCENARIOS

UNE-P Low a
Cx 21 ifB| Ctx21 Cx  1FB| cbat Cx  1FB | Cod Cx  1F8
AZ 7379 4833 | 6218 3358 41.15]| 2018 3127 2924 | 3381 3800 3308
co 3874 5506| 3395 3150 46.08| 2657 2885 2682 3159 3387 3184
T3 3849 4211] 3232 2391 3346| 2569 2820 2566) 3065 3347 3054
i} 4685 39.70) 3989 5586 34.01( 3260 34.60  3264] 3757 3966 3761
MN 3475 46.71| 2082 39.23 3967 2448 2668 2458 | 2448 3030 2821
- :
ND 4148 4607) 3632 2634 39.94| 2649 2860 2740 3088 3300 3179
NE 4614  49.62| 3918 5006 4179 40.33 4242 3647 ] 5438 5647 4225
NM
OR | 4393 4306| 3633 3875 3562 2074 2283 2156] 2373 2582 2455
so 4786 47.14] 4182 2578 4108 2016 3129 . 2998| 3494 3707 3576
uT 38.85 3445} 3232 4471 3132 2091 2300 21.81| 2552 2761 2642
WA 3621 3690] 3176 3528 3231 17.92 2001 1855) 2253 2462 2346
WY 3765 46.47| 37.83 5164 4520| 3754 3556 4251] 4358 4557 48.33
Avg 4373 4480 | 37.60 3639 3B72| 27.63 29.78 28.08| 3281 3536 3287
Dsent off Ry 136% 18.8% 136%| 36.8% 335% 37.3%| 250% 21.3% 266%
Dscnt off Resale 26.9% 182% 27.5%) 132%  31%  15.1%
Midway Discount off Resale 20.0% 108% 21.3%
Ay FORE] ED PFENETR DN R DR RES
Retal Resale UNE-P Low UNE-P High
‘ Cx  IFB| Cx21 Cx  1FB | Cox2l Ctx  1FB | Cwzi Ctx  1FB
Az 7448 5085] 6275 39.23 44.95] 29.21 3132 29.24| 3383 3805  33.96
co | 4026 5151 3500 3398 4608 26.63 2884 2656 3165 3388 3168
1A 38.50 39.48| 3283 2540 3443 2560 2822 2571 3067 3318 3068
1D 46.93 4544 39.95 6373 4060 3250 3473 3264) 3757 3971 3762
MN 3582 4778 3080 4164 4167 | 2451 2676 2454| 2813 3039  28.16
MT
ND 4332 4631 3786 3015 4211 2659 2872 2661] 3098 3312 3101
NE 4726  53.12{ 4008 57.55 4711 4037 4250 4041] 5442 5655 5446
NM
oR 4360 ¢304{ 3607 4034 3I625] 2072 2284 2076| 2371 2584 2375 NONPUBLIC DOCUMENT
SD 49.82 4878 | 4347 3096 4456| 2926 3141 2928) 3503 3719 3506 )
uT 38.95 36.44] 3328 4950 3378| 2057 2309 21.00| 2558 2770 2569
WA 3501 4022| 3075 3.8 3582| 17.86 1097 1ras| 2247 2488 2250 CONTAINS TRADE SECRET DATA
wy 40.22 4820 4022 3768 48.20| 37.66 3069 3768) 4367 4570 4360 )
Avg 44.68 4591 38.58 40.78 41.30 | 2767 2985 27.70| 33.15 3533 3318 :
Dscnt off RYf 13.6%  11.2% 10.0%| 38.1% 350% 30.7%| 258% 230%  27.7%
Dscnt off Resale 28.3% 26.8% 32.9%| 14.1% 134%  19.7%
Midway Discount off Resale 212% 201%  26.3%
(13.00)
SING MD1's FORECASTED PENETRATION RATES FORFEA D [ER ED [E RATES
Retail Resais UNE-P Low UNE-P High Resale  Prop High
Cx21  1FB] Cx21 Cx  iFB| Cbat Cik  1FB | Coed Cx 1B 18 Rate Diff | Low diff
AZ 8318 7329| 6275 3523 4485) 2066 3178 2560 |-34308 3651 344z| 4485 3371 (068)| 2368 4.05
co 4833  69.27 X 46.08§ 3153 ] 3384 3156| 3655 3886 3658| 4608 3456  (1.98)] 3153 303
1A 50.94 6151| 3283 [F254G] 43| 2577 2830 2579) 3060 3313 3062 3443 2582 (478 2540 0.42
i») 56.75 6218| 3095 63.73 4060] 3259] 3473 3264 [E5T 3871 a3re2) 4080 3045 () zess]| (219
] N I vl
MN ) 37.88 6213 4380 4164 4167 | 4587  37.44 ZZIEY: 41.07 @ 4167 3125  (759))  35.21 (3.96)
MT . -
ND 4613 6858 3785 3015 4211| 2524] 27.38 2526 | 3177 2066| 4211 3158 1.95 25.24 6.35
NE 51.00 7039 |7 57.55 47.11{ 40.71 4284 4075 56.88 5479 | 4711 3533  (19.42)] 4008 (475
NM g g
OR 48.88 5068 ( 3607 4034 3625 2606] 2818 2608 [F 3147 2008 | 3625 2718 (1.86)] 26.06 1.43
SD 63.18  69.00| 4347 Z3O0EE 4456 2700 2025 27.11 3503 3289 4456 3342 055 21.08 6.33
uT 6241 5428 3328 4950 3378| 2217] 2430 2221 |57 2891 2682| 3378 2533 (145 2217 3.16
WA 4561 5186{ 3075 3918 3502 2225| 24.36 2228 [+ 2897 2689 | 3532 2684 008 2225 469
wy 4208  67.97| 4022 3768 48.20] 31.10] 3313 3112 [A3/A94 3915  3743) 2820 3815 (0.96) | 3110 505
Avg 5221 6498 3867 4078 4130 30.01 3129 914 | 3548 3676 3461 41.30 3098 (3.61)| 2489 167
Dscot off R 24.0% 355% 356%| 425% S512% 546%| 320% 427%  46.1%
Dscrit off Resale 24.3% 233% 29.4%| 106% 98% 162%
Midway Discount off Resale 17.5% 165% 228%
For Discussion Purposes Only. Data Exchanged Between The Parties
Do Not Constitute Offers. Qwest Reserves The e
10/17/00 11:27 AM Right to Revise/Supplement Any Term or Condition Contained Herkwi-eodreg WgtdProdPriceCmpriiNEAoorRetsd -



MCLEGD PRICING SCENARIOS

L LUTHEDN '
Resaie UNE-P Low UNE-P High
Chx 21 Cix 1F8 | o2t Ctx  FB | Cozl Cix 1FB
AZ 6218 3358 4195| 2998 3127 2934 BT %00 3558
co 3395 3159 46.08 ) 2657 2885 2682 3159 3387 31.84
1A 3232 2391 3346) 2569 2820 2566 3066 3317 30.5¢
o] 3588 5585 3401 3260 3469 3264 | 3757 3066 3761
MN 2392 39.23 3567 2448 2668 2458 2448 3030 2821
MT
ND 36.32 2634 3994 2649 2850 2740 3088 3300 3179
NE 3818 5008 41.79| 4033 4242 3647] 5438 5547 4225
NM
OR 3633 3875 3562] 2074 2283 2156 2373 2582 24.55
SD 41.82° 2578 4108 2016 3129 2098| 3s04 3707 3576
uT 3232 4471 31.32] 2081 2300 2181 2552 2759 26.42
WA 3176 3528 3231| 17.92 2001 1855 2253 o462 23.16
WY 3763 3164 48.20| 37.54 30.56 4231 4356 4557 4333
Avg 37.80 3839 3872 2763 2978 28.08] 3281 3528 3387
Dscnt off RY! #REFL  #REFl #REF)| #REF! #REFI #REF! | #REF #RER) #REF
Dscnt off Resale 268% 18.2% 27.5%| 132%  31%  15.1%
Midway Discount off Resale 200% 10.6%  21.3%
i, DELR ED ¥ A L) A LU - Ny
Resale UNE-P Low UNE-P High
Ctx 21 Ctx 1FB ] Cx2t Ctx  1FB | Cozl Cix 1FB
AZ 6275 3923 4495] 2021 3132 2024 | 3383 36.05 3306
co ) 3500 3398 46.0B| 2663 2894 26.66) 3165 3395 3168
1A 3283 2540 3443 2569 2822 2571) 3067 3319 3068
] 39.85 6373 4060 ) 3250 3473 3264 3757 3071  3ren
MN 3080 4164 4167) 2451 2676 2454 | 2813 3039 2818
MT .
ND 3786 3015 4211} 2650 2872 2661| 3098 2312 31.01
NE 4008 5755 47.11| 4037 4250 4041 | 5442 5655 54.46
NM
OR 3807 4034 3625) 2072 2284 2076 2371 2584 237s
sb 4347 3096 4456 2026 3141 2028| 3503 3719 3508
uT ) 33.28 4850 3378 | 2087 2309 21.00| 2558 2770 2561 NONPUBLIC DOCUMENT
WA 3075 3948 3582} 17.86 1957 1789 2247 2458 2350
- OWY 4022 3768 4B20| 3766 3969 37.68| 4367 4570  43en
- Avg 38.59 4078 4130 | 2767 2985 27.70| 3315 3533 3518 . CONTAINS TRADE SECRET DATA
Dscnt off RY #REF! #REFI #REFI | #REFI  #REF1 #REFI | #REM  #RER #REF]
Dscnt off Resaie 28.3% 26.8% 329%| 14.1% 134% 19.7%
. Midway Discount off Resale 212% 201%  26.3%
(13.00)
SING 0 DR * =D P 1 =B L A = UK +EA S D AVERAGED it RA
Resale UNE-P Low UNE-P High Resale  Prop High
Cix 21 Cx  FB| Czi Cx  1FB Chx 1FB 1FB Rate DIf [ Low diff
AZ 6275 39.23 4495 2966] 3178 29.69 |&F 3651 34421 4285 3371 [068)] 25986 4.05
co 48081 31531 3384 3156 | 3655 3886  assn| 4608 3456 (199)) 3153] 303
7y 3443] 2572 2824 2573 3313 30627 3443 - 2582 (a78) 2572 a.11
D 3995 6373 4060} 3259 3473 3264 '553_‘(." 3|7 37621 4060 3045  (7.41)] 3250 (2.14)
MN | 4380 4184 4167 4587 3744 }@‘3“@!*49.50 41,07@ 4167 3125  (7sa)  3s21| (398
MT
ND 3786 3045 4211 2524 2738 2528 5 3177 2966 4211 3158 1.85 2524 835
NE tra0oB] 5755 4791 4071 4284 4075| 5475 se.as 54791 4711 3533 (19.42)) 4071 (5.37)
NM
OR 36.07 4034 3625) 26.06] 28.48 26,09 | 3117 2808 3625 2719 (1.86)] 2606 1.13
SD 4347 TBDDE; 4456 | 27.09] 2025 7711 3503 3288 4456 13342 0.55 27.08 6.33
uT 3328 4950 3378 2217) 2430 227 2891 2682| 3378 2533 (145)] 2217 3.16
WA 30.75 39.18 3582 2225| 2438 2228 f 2887 2689] 3592 2694 0.08 225 4.69
wy 4022 3768 4820} 31.10) 3313 3112 TIfAls 3815 37.13) 4820 3615 (0.86) 310 5.05
Avg 39.67  40.78 4130 [ 3001 3123 2914 3548 3678 3461 4130 3098  (361) 2941 1.87
Dsent off Resale 244% 233% 205%| 10.6% 98% 16.2%
Midway Discount off Resale 17.5% 16.6% 22.8%

For Discussion Purpases Only. Data Exchanged Between The Parties
Do Not Constitute Offers. Qwest Reserves The R
10/17/00 11:40 AM Right to Revise/Supplement Any Term or Condition Contained Herein McLeodreg WghtdProdPriceCmprune ficar
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MCLEOD PRICING SCENARIOS

00" 2 ple e a8 Sk CURRENT BUYING PATTERN = il i dugingn ot
Resals UNE-P Low UNE-P High
Cte 21 Ctx  1FB| Cb2t Ctx  1FB | Co21 Cix 1FB | Volumes
‘AZ 6218 3358 41.15] 29.18 3127 2924 3391 3600 3306
co 3385 31,59 4608 2657 2885 26.82| 3159 3387 31.84| 43949 1,388
1A 3232 2391 3346| 2569 2820 2566| 3066 3317 3054 | 131,862 3,153
D 39.89 5586 34.01) 3260 3469 3264 37.57 -39.66  37.81
MN 20.82  39.23  39.67 ] 2448 2668 2458 2448 3030 28.21 48,445 1,840
MT
ND 3632 2634 3994 | 2649 2880 27.40| 3088 3300 3179|2001 527
NE 3318 50.06 41.79 | 40.33° 4242 3647 5438 5647  42.25
NM
OR 3833 3875 3562 | 2074 2283 21.56| 2373 2582 2455
sD 4182 2578 4108) 2916 3129 2998| 3494 3707 3576| 16.001 415
uT 3232 4471 3132} 2091 2300 2181 2552 2761 2642 ‘
WA 3176 3528 3231| 17.92 2001 1855 2253 2462 2316
wy 3763 3164 4820} 3754 3956 4231| 4356 4557  4333| 16835 533
Avg 37.80 3638 3872 | 27.63 2078 <28.08| 3281 3526  32.87 | Month 7,956
Qtr 23,867
Dscnt off RY #REFI #REF! #REF!| #REFI #REF) #REFl| #REF #REFl #REF!
Dscnt off Resale 26.9% 18.2% 27.5%] 13.2% 3.1% 15.1%
Midway Discount off Resate 200% 106%  21.3%
e
5 W0 Dl & EL) it KA D RATES MTESD RS . <
Resale UNE-P Low UNE-P High oy =
Cx21  cx  TFE| Cw@l Cwm FB | oot Ox o TFE <
AZ 6275 39.23 4485 2921 3132 29.24 | 3383 3605 2398 33.71 = m
co 3500 3398 4608 | 2663 2894 2665| 3165 3396 3168 34.56 43949 1.519 = =
1A 3283 2540 3443 2569 2822 2571] 3067 33.18 3068 2582 131862 3.405 :3 J
iD 3885 6373 4060 | 3259 3473 3284 3757 2971 3762 30.45 B =
MN 30.80 4164 4167 | 2451 2676 2454) 2813 3039 2818 31.25 49445 1,545 9\ U?
MT ~ =~
ND 37.86  30.15 4211] 2658 2872 2661 3098 3312 3101 31.56 20,011 632 = aQ
NE 4008 57.55 47.11| 4037 4250 4041 | 5442 5655  544s 35.33 ] S
NM jaa )
OR 3607 4034 3625| 2072 2284 2076 2371 2554 2375 27.19 - .
sD 4347 3096 4456 | 29.26 3141 2928 3503 37.19 3506 3342 16091 538 & “’Z’j
ut 3328 4950 3378| 2097 2309 21.00] 2558 27.70 2551 25.33 E =
WA 3075 3918 3582 17.88 19.97 17.89 | 2247 2458 2250 26.94 =~ <
wy 4022 3768 4820| 3766 3969 37.68| 4367 4570 4369 3615 16835 609 ra py
Avg 38.58 4078 4130 2767 2985 27.70| 3315 3533  33.48 | Month 8,247 Z
atr 24,742 8
Dsent off R #REFI  #REFI #REF| | #REFI #REF| #REF] | #REF! #REFl #REF!
Dscrit off Resale 283% 26.8%  32.9%| 14.1% 134% 19.7%
Midway Discount off Resale 212% 201%  26.3%
(13.00) R rD
) o D P RA D KA DRTEA RES WIDEAVERAGED ERATIES
Resale UNE-P Low UNE-P High Resale Prap Figh
Ctx 27 Cx \FB} Ck2t  Ctx 1FB | Cbkzl . Ok 1F3 1FB Rate Diff | Low diff
AZ 6275 3923 4485] 2966] 3178 2069 |Zag0ge 9651 3447 4495 33.71 4.05 2368 4.05
co 3500 [TSF0N 4e08 | 3153] 3384 3158 | 3655 3885 3558 46.08 34.56 303 31.53 3.03
1A 3283 [=2540% 3443 | 2572 ‘2824 2573 3313 3062 34.43 25.82 0.42 25.72 0.1
1D 3995 6373 4060 [ 3250] 3473 3264 T3 3871 3re2 40.60 30.45 (14)) 2250|214
MN 4380 4184 4167 | 4557 37.44] 3521 1 4187 31.25 (388)] 2521 (3.96)
- |
ND 42.11§ 2524 2738 2528 [5F 3177 2988 42.11 31.58 6.35 25.24 6.35
NE 4741 [ 4071 4284 4075 56.88 5479 47.11 25.33 (4751} 4071 (5.37)
NM
OR 36.25) 2606} 2818 26.00 |TTEYEE 29.09 36.25 27.18 113 25.08 1.13
SD 230,067 44.56) 27.09) 2925 2741 3287 3503 3289 24 56 33.42 6.33 27.08 633
ur 3328 48.50 3378 [ 2217] 24.30 : 25.82 33.78 25.33 3.16 2247 3.16
WA 30.75 39.18 3592f 22251 2436 26.89 35.82 25.94 468 2225 469
wy 4022 3768 48.20f 31.10] 33.13 37.13 48.20 36.15 5.05 319 5.05
Avg 39.67  40.78 4130 3001 31.28 34.61 4130 30.98 1.85 2011 1.87
Dscnt off Resale 24.4% 23.3% 205%| 106% 08% 16.2%
Midway Discount off Resale 17.5% 166% 22.8%

For Discussion Purposes Only. Data Exchanged Between The Parties
Do Not Constitute Offers. Qwest Reserves The
10/17/00 2:29 PM Right to Revise/Supplement Any Term or Condition Contained HitigieiregOrig WohtdPradPriceCrmpr pricenptman



MCLEOD PRICING SCENARIOS

LURKE]
Resale UNE-P Low UNE-P High
Cix 21 Cx  1FB| Cb21 Cx  1FB | Cbi Cx 1FB
Az 6218 3358 41.15] 2918 3127 2924| 3381 3600 33.96
co 3395 3159 4608 ] 2657 2885 2682| 3159 3387 3184
1A 3232 2391 3346 2560 2820 2566 3066 3347 3054
D 3989 5586 34.01| 3280 3469 3264 | 3r57 3985 3761
MN 2992 3923 39.67) 2448 2668 2458 | 2448 3030 2821
MT
ND 3632 2634 3994 2649 2860 2740 3088 3300 3179
NE 39.18 5008 4179 4033 4242 3647 5438 5647 4225
NM
OR 36.33 3875 3562 2074 2283 2156 2373 2582 2455
sD ‘ 4182 2578 4108{ 2016 -31.29 2898| 3454 3707 3576
uT 3232 4471 3132 2081 2300 21.81| 2552 2761 2642
WA 3176 3528 3231| 17.92 2001 1855| 2253 2462 2316
wY 37.53 3164 2820 2754 2955 4221 4388 4557 4233
Avg 3780 36.39 3872| 2763 29.78 28.08] 3281 3526 3287
Dsent off Ry 4REF] #REF! #REF) | #REF! #REF) #REF! | #REF1 #REF!  #REF
Dscnt off Resale 26.9% 182% 275%{ 13.2% 3.1% 15.4%
Midway Discount off Resale 200% 106% 21.3%
ol iU s FORELCASIED el A DN RA ES DR+ A HES o
Resalé UNE-P Low UNE-P High
Ctx 21 Cix  tFB| Cwx2t Ct  1FB | Cbet Cix 1FB
AZ 62.75 38.23 4485| 2021 3132 2924| 3383 3605 33.96
co 3500 3398 46.08| 2663 2894 2666 3165 3396 3168
iA 3283 2540 34.43| 2569 2822 2571 3067 3343 30868
D 39.95 6373 4060 | 3259 3473 3264 3757 3871 3762
MN 30.80 4164 4167 | 2451 2676 2454| 2813 3039  28.16
MT
ND 3786 30.15 4211] 2659 2872 2661| 3088 3312 310t
NE 4008 5755 47.11) 40.37 4250 4041 | 5442 5655 5446
NM )
OR 3607 4034 3825} 2072 2284 2076] 2371 2584 2375
sD 4347 3098 ¢456| 2926 31.41 2928| 3503 3719 3506 NONPUBLIC DOCUMENT
uT 3328 4950 33.78| 2097 23.09- 2100 2558 2770 2561
WA 3075 39.18 3582] 17.86 19.97 17.89 | Z247 2458 2250 ’
wy . 4072 3768 4820| 3766 3969 3768 | 4367 4570 4369 CONTAINS TRADE SECRET DATA
Avg £ 40.78 4130 | 2767 2985 27.70| 3315 3533 3318 .
Dsent off Rt #REFI  #REFl #REF1 | #REF1 #REFl #REF | #REFI #REF1  #REF) i
Dsent off Resale 28.3% 26.8% 32.0%| 14.1% 134%  19.7%
Midway Discount off Reszle 21.2% 20.1%  26.3%
(12.60)
D FORELISIED F RATIDN RATESFOR FEA RES DEA RAGED NERATES
i Resale UNE-P Low UNE-P High Resale  Prop High
T Im21 Cx  IFB| Ctx21 Cx 1FB | Cu21 C 1FB iFB Rate Dif | Low aift
AZ 5275 3823 44§5| 20.66] 3178 29.69 [eae3py 3651 3442 4495 3371 (068)| 2066 4.05
co 3500 (33506 4c08| 3153] 3384 31.56| 3655 3886 36.58( 4608 3456 (199)) 3183 3.03
A 3283 [525407] 3443 2572 2824 2573) 3060 3313 3062 3443 2582 (478)| 2572 To.t
D 3095 6373 4060 [ 3255] 34.73 3971 37.62; 4060 3045  (7a1)| 3259 (214)
MN 438D 4164 4167 4587 3744 2107 4167 325  (759)] 3521] (396
MT
ND 3045 4211 | 2524| 27.38 3177 2866 4211 3158 195 2524 635
NE 5755 47.11| a0.71 42.84 5688 54.79| 47.11 3533 (1942) 40Tt (5.37)
NM
OR 3607 4034 3625 26.06) 28.16 3117 2000| 3625 2719 (186} 2606 1.13
sD “:@ 4456 [ 27.09] 29.25 3503 32.89| 4456 3342 055{ 2709 6.33
uT 3328 4950 3378) 2217] 24.30 2881 2682| 3378 2533 (145)] 2217 3.16
WA 3075 3918 3582f 2225| 24.36 2697 26.88] 3592  26.94 0.08 2225 4.69
wy 4022 3768 48.20§ 31.10| 33.13 ES47AE 3915 3743 4820 3615 (096)] 3110 5.05
Avg 39.67 4078 4130 | 30.01 3129 2014 | 3548 3676 3461| 41.30 3088  (361)] 2811 1.87
Dscnt off Resale 24.4% 23.3% 20.5%] 106% 9.8% 16.2%
Midway Discount off Resale 175% 166% 228%
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MCLEOD PRICING SCENARIOS

Retall Resale UNE-P Low UNE-P High

Cix21  1FB| Cwz1 Tt 1FB| Coet T 1FB | Ccoa) Cx  1FB
AZ 7375 4833 | 6218 3358 41.15| 2918 3127 29.24| 4391 3600 3396
co 2874 5506| 3395 2159 4608| 2657 2885 2682] 3150 3387 3184
1A 3849 4211 | 3232 2381 3346| 2569 2820 2566| 3065 3347 3054
o) 4685 3970] 3989 5586 3401| 3260 3469 3264 | 3757 3966 3761 -
MN 3475 4671| 2992 3923 3067| 2448 2668 2458) 2448 3030  28.21
MT
ND 4148 4607] 3632 2634 3994 | 2648 2860 2740 30.88 3300 3179
NE 4614 4952 30.18 5006 4179 | 4033 4242 3647 5438 5647 4225
NM
OR 4393 4308 3633 3875 3562 2074 2283 2156| 2373 2582 2455
sD 4786 4714 |- 4182 2578 4108 2016 3120 2098 3494 3707 3576
uT 3885 3445| 3232 4471 3132] 2091 2300 2181) 2552 2761 2642
WA 3621 3690 3176 3528 3231] 1792 2001 1855) 2253 2462 2316
WY 2763 4847] 3763 2164 4220] 3754 2956 4231| 43858 4557 4833
Avg 7373 4480 | 3780 3633 38.72| 2763 2078 2808 | 3281 3526 3287
Dscnt off Rt 136% 18.8% 135%] 36.8% 335% 37.3% 250% 21.3%  25.6%
Dscnt off Resale : 265% 182% 27.5%| 132%  31%  15.1%
Midway Discount off Resale . 200% 10.8% 21.3%

s FORECASTED PENETRATION RATES FOR FEATURES &
Resale UNE-P Low UNE-P High
Ttx 21 Cx  1FB| co2i Cox 1FB | oot Cx 1B
AZ 6275 3023 4485| 2921 3132 29.24| 3383 3605 3396
co 3500 3398 4608 | 2653 2894 2668 3165 33956 3168
1A 3283 2540 3443| 2569 2822 2571 3067 3319 3068
D 3395 6373 4060| 3259 3473 3264 3757 3971 3762
MN 3080 4164 4167 | 2451 2676 2454 2843 3039 2816
MT
ND 4332 4631 3786 305 4211| 2659 2872 2661 3088 3342 3101
NE 4726 5312 4008 5755 47.1] 4037 4250 4041 | 5442 5655 5446
NM
GR 4360 4304 | 3607 4034 3625| 2072 2284 2076| 2371 2584 2375
sD 4082 4878 4347 3096 4456| 2026 3141 20.28| 3spa 3719 3508 NONPUBLIC DOCUMENT
uT 3095 3614 | 3328 4950 3378| 2087 2308 21.00| 2558 27.70 2561 . ;
WA 3501 4022{ 3075 3918 3592| 17.88 1887 1789 | 2247 2458 2250
wy 4022 4820] 4022 3768 4820 | 3768 3969 37EB| 4367 4570 43k CONTAINS TRADE SECRET DATA
Avg 4408 4501 | 3858 4078 4130 | 27.67 2985 27.70| 3315 3533 3318 .
Dscnt off R 136% 11.2% 10.0%| 38.1% 350% 39.7%| 258% 23.0% 27.7%
Dscnt off Resale 28.3% 26.8% 329%| 14.1% 134%  197%
Midway Discount off Resale 212% 20.1%  28.3%
{13.00) .
] D FORD » EDP | HLA D RETES DR FER HES LNEAVERALELD IERAIES
“Retall Resale UNE-P Low | UNE-P High Resals  Prop High

o1 1F8 | ox 21 Cx  1FB| Cxzl Cx  1FB 8 Rae Dl | Low o
AZ B319 7429 | 6275 3923 4495 20.86 3651 34421 4485 3371 (D6B)| 28.66| 405
co 4833 69.27 | 3500 F3SHEJ 46.08 | 51.53) 38.85 3658] 4608 3456 (199) 3153 303
A 5094 6151 3233 3443 | 25.97 3313  3062) 3443 2582  (478) 2540 0.42
o 5675 6216) 3885 6373 40.60 | 3259 2071 a3r62| 4060 3045  (7.11)]  2258|  (2.14)
MN 3788 6213 | 4380 4164 4167 | 4597 41vo7[ T584| 4167 3125 (7.59)) 3521| (3885
Mr 1 - -
ND 4513 6858 | 3786 3015 4211 2524 3177 2086{ 4211 3158 195 25.24 .35
NE 51.08 7039 |40EE] 5755 47.11] 40.11 5688 5479] 47.41 3533 (1942)) 4008 (475)
NM - -
OR 4888 5968| 3607 4034 3625[ 26.06] 2818 i 3147 2808| 3625 2718 (1.88)] 26.08 113
SD 5318 6300 | 4347 THOFEE 4456 | 27.08] 2025 3503 3289 4456 3342 055 27.08 833
uT §2.41 5428 | 3328 4950 3378| 2217 24.30 2801 2682} 3378 2533 (145)] 2247 316
WA | 4581 5186] 3075 3018 3592] 2225| 24.36 2897 2688| 3592 2684 008 2251 468
wy T o L 4208 6797 4022 3768 4820 3100 33.13 3315 3713| 4820 3815  (096) 30| 505
Avg 52.21  64.18 | 3067 40.78 4130 | 30.01 31.29 36.76  3461] 4130 3088  (361)) 24.88 187
Dscot off Rl 240% 365% 356%| 425% 512% 546%| 320% 427%  46.1%
Dscnt off Resale 243% 23.3% 204%| 106% 9B% 162%
Midway Discount off Resaie 175% 16.5%  22B8%
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Effective Annual Growth %

g"!-'@jﬂ‘}ﬁ‘?&, RN

MCLEOD-GROWTH & DISCOUNT SCENARIOS

Today 2001 2002 2003 2004 2005 . Total L Mcleod Base View
Annual Revenue 155 198 246 288 R 732
Growth % 28% 24% 1T%
Growth § 43 48 42 133 18.1%
Discount Rate 10% 15% 20%
Discount $ (base) 20 37 58 114 86.1% % Growth Refunded
Net Growth 24 11 (16) 19 13.9% % Growth Kept
Reported Revenue 209 230 518 15.6% Effective Discount

1(Qr1)

Q Proposal

Effective Annual Growth %
A

10/19/00 11:45 PM

e e e e e e s 8

CONTAINS TRADE SECRET DATA

R S o e e S TR
S eh "&'b"‘r’?*.b&'u’{,-;-‘h‘%,“i;&'—‘g-l-'-

Annual Revenus 288 732
Growih % 28% 24% 7%
Growth $ 43 43 42 133 18.1%
Discount Rate 12.0% 10.0% 8.0%
Discount § (base) 24 25 23 4] 53.8% % Growth Refunded
Net Growth 20 23 19 61 46.2% % Growth Kept
Reported Revenue 175 221 265 661 9.8% Effective Discount
Effective Annual Growth % 13% 12% 8%

Today 2001 2002 2003 2004 2005 Total L QP1 Floor -
Annual Revenue 155 191 229 262 682
Growth % 23% 20% 14%
Growth § 36 37 33 107 15.7%
Discount Rate 10.0% 8.0% 6.0%
Discount § (base) 19 18 16 53 49.7% % Growth Refunded
Net Growth 17 19 17 54 50.3% % Growth Kept
Reported Revenue 172 211 248 629 7.8% Effective Discount
Effective Annual Growth % 11% 10% 8%

Today 2001 ‘ 2002 2003 2004 2005 Total L QP1 Fioor Break-Even
Annual Revenue 185 184 212 238 635
Growth %, 19% 15% 12%
Growth § 25 28 25 83 13.0%
Discount Rate 10.0% 8.0% 6.0%
Discount $ (base) 18 17 14 50 60.1% % Growth Refunded
Net Growth 11 11 " 33 38.9% % Growth Kept
Reported Revenue 166 585 7.8% Effective Discount

7%

NONPUBLIC DOCUMENT
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MCLEOD GROWTH & DISCOUNT SCENARIOS

Today 2001 2002 2003 2004 2005 Total L Q Proposal Il (QF2)
Annual Revenue 155 198 245 288 732
Growth % 28% 24% 17%
Growth § 43 48 42 133 18.1%
Discount Rate 14.0% 10.0% 7.0%
Discount § (base) 28 25 20 73 54.6% % Growth Refunded
Net Growth 16 23 22 60 45.4% % Growth Kept
Reported Revenue 171 221 268 680 9.9% Effective Discount
@ecﬁve Annual Growth % 10% 12% 9%
Today 2001 2002 2003 2004 2005 Total T QP2 Floor
Annual Revenue © 185 194 232 264 689
Growth % 25% 20% 14%
Growth § 39 38 32 109 156.8%
Discount Rate 12.0% 8.0% 5.0%
Discount § (base) 23 19 13 55 50.5% % Growth Refunded
Net Growth 16 19 19 54 49.5% % Growth Kept
Reported Revenue 171 213 254 634 8.0% Effective Discount
Effective Annuaj Growth % 10% 10% 8%
Today 2001 2002 2003 2004 2005 Total l QP2 Break E\}en
Annual Revenue 155 189 217 240 646
Growth % 22% 15% 1% .
Growth $ 34 28 23 85 13.2%
Discount Rate 12.0% 8.0% 5.0%
Discount § (base) 23 17 12 52 61.2% % Growth Refunded
Net Growth 11 11 11 33 38.8% % Growth Kept

Reported Revenue
e Annual Growth %

T R

10/19/00 11:45 PM

8.1% Effective Discount

NONPUBLIC DOCUMENT
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MCLEQOD GROWTH & DISCOUNT SCENARIOS

Today 2001 2002 2003 2004 2005 Total Q Proposai 3 (QP3)
Annual Revenue 185 198 246 288 732 indexing discount wigrwih
Growth % 28% 24% 17% 2001 10% = McLeod discount
Growth § 43 48 42 133 18.1% |schedule for $50M
Discount Rate 10.0% 8.5% 7.0%
Discount § (base) 20 21 20 61 45.8% % Growth Refunded
Net Growth 24 27 22 72 54.2% % Growth Kept
Reported Revenue 179 225 268 671 8.3% Effective Discount
@cﬁve Annual Growth % 15% 13% 9%
Today 2001 2002 2003 2004 2005 Total QP3 Fioor
Annual Revenue 155 188 225 256 671 indexing discount wigrwih
Growth % 22% 19% 14% 2001 10% = Mcl_eod discount
Growth $ kL) 35 31 101 15.1% schedule for S47M
Discount Rate 8.5% 6.5% 5.0%
Discount $ (base) 16 15 13 44 43.0% % Growth Refunded
Net Growth 18 21 19 58 57.0% % Growth Kept
Reported Revenue 173 210 243 627 6.5% Effective Discount
Effective Annual Growth 9 12% 1% 8%
Today 2001 2002 2003 2004 2005 Total I QP3 Break Even
Annual Revenue 155 180 205 227 812 indexing discount wigrwih
Growth % 16% 13% 1%
Growth $ 25 24 2 72 11.8%
Discount Rate 8.5% 6.5% 5.0%
Discount § (base) 15 13 11 40 55.5% % Growth Refunded
Net Growth 10 11 11 32 44.5% % Growth Kept
Reported Revenue 165 191 216 572 6.5% Effective Discount
Effective Annual Growth % 7% 5% 5%
Features 8.7 8.7 8.7
vMS 1.5 3.0 4.7
Total 10.2 1.7 13.4
% of Total revenus 6% 6% 6%

10719/00 11:45 PM
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MCLEOD GROWTH & DISCOUNT SCENARIOS

Reported Revenue
Effectxve Annual Growth %

2002

209

Today 2001 2002 2003 2004 2005 Totat L Mcleod Base View
Annual Revenue 155 198 248 288 732
Growth % 28% 24% 17% )
Growth § 43 48 42 133 18.1%
Discount Rate 10% 15% 20%
Discount § (base) 20 37 58 114 86.1% % Growth Refunded
Net Growth 24 11 (16) 19 13.8% % Growth Kent

618 15.6% Effective Discount

TRl G
Today 2001
Annual Revenue 155 198
Growth % 28%
Growth § 43
Discount Rate 12.0%,
Discount § (base) 24
Net Growth 20
Repgned Revenue 175
Effective Annual Growth % 13%

246
24%
48

10.0%
25

23

221
12%

265
8%

2000 2008 e S Fropee T CEI.
732 g
133 18.1%

Al 53.8% % Growth Refunded
61 46.2% % Growth Kept
661 8.8% Effective Discount

10/20/00 9:18 PM
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MCLEOD GROWTH & DISCOUNT SCENARIOS

Today 2001 2002 2003 2004 2005 Total Q Proposai 3 (QP3)
Annual Revenue 155 198 246 288 732 Indexing discount wigrwth
Growth % 28% 2% 17% 2001 10% = Mcl.eod discount
Growth $§ 43 48 42 133 18.1% |schedule for $50M
Discount Rate 10.0% 8.5% 7.0%
Discount § (base) 20 21 20 61 45.8% % Growth Refunded
Net Growth 24 27 22 72 54.2% % Growth Kept
Reported Revenue 179 225 268 671 8.3% Effective Discount
Effective Annual Growth % ) 15% 13% 9% '
Today 2001 2002 2003 2004 2005 Totat QP23 Fioar
Annual Revenue - 155 189 225 256 871 Indexing discount wigrwth
Growth % 2% 19% 14% 2001 10% = McLeod discount
Growth § 34 35 31 101 15.1% ischedule for $47A
Discount Rate 8.5% 6.5% 5.0%
Discount $ (base) 16 15 13 44 43.0% % Growth Refunded
Net Growth 18 21 19 58 57.0% % Growth Kept
Reported Revenue 173 210 243 627 6.5% Effective Discount
Effective Annual Growth % 12% 1% 8%
Today o001 3002 7003 moh —m0n T [ QP3 BreakEven ]
Annual Revenua 155 180 205 227 612 Indexing discount wigrwih
Growth % 16% 13% 11%
Growth § - 25 24 22 72 11.8%
Discount Rate 8.5% 6.5% 5.0%
Discount § (base) 15 13 11 40 55.5% % Growth Refunded
" |Net Growth 10 11 11 32 44.5% % Growth Kept
Reported Revenue 165 191 216 572 6.5% Effective Discount
Effective Annual Growth % 7% 6% 5%
Features 8.7 8.7 8.7
VM3 1.5 3.0 4.7
Tatal 10.2 1.7 134
% of Total revenue 6% 6% 6%
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MCLEOD GROWTH & DISCOUNT SCENARIOS

l Today 2001 2002 2003 2004 2005 Total L Q CounterProposal Tier3
Annual Revenue 1585 198 248 305 749 .
Growth % 28% 24% 24% N '
Growth § 43 48 59 150 20.0%
Discount Rate 10.0% 10.0% 10.0%
Discount $ (base) 20 25 31 75 49.9% % Growth Refunded
Net Growth 24 23 29 75 50.1% % Growth Kept
Reported Revenue 179 221 275 675 10.0% Effective Discount
Effective Annual Growth % 15% 12% 12%
Today 2001 2002 2003 2004 2005 Total ] Q CounterProposal Tier2 7
Annual Revenue 1585 188 223 262 672
Growth % 21% 18% 18%
Growth § 33 35 39 107 15.8%
Discount Rate 8.0% 8.0% 8.0%
Discount $ (base) 15 18 21 54 50.4% % Growth Refunded
Net Growth 18 17 18 53 49.6% % Growth Kept .
Reported Revenue 173 205 241 619 8.0% Effective Discount
Effective Annual Growth % 12% 9% 8%
Today 2001 2002 2003 2004 2005 Total l Q CounterPropasal Tier3
Annual Revenue 155 178 201 223 601
Growth % 15% 13% 11%
Growth § 23 23 22 68 11.3%
Discount Rate 6.5% 6.0% 5.0%
Discount § (base) 12 12 11 35 51.3% % Growth Refunded
Net Growth 1" on 11 33 48.7% % Growth Kept
Reported Revenus 166 189" 212 566 5.8% Effective Discount
Effective Annual Growth % 7% 6% 5%
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e MCLEOD GROWTH & DISCOUNT SCENARIOS

Today 2001 2002 2003 2004 2005 Total [ gCasey Proposal

Annual Revenue 155 198 246 288 732

Growth % 28% 24% 17%

Growth § 43 48 42 133 18.1%

Discount Rate 10.0% 10.0% 8.0%

Discount § (base) 20 25 23 67 50.8% % Growth Refunded

Net Growth 24 23 19 v 65 49.2% % Growth Kept

Reported Revenue 179 221 265 665 9.2% Effective Discount

Effective Annual Growth % 15% 12% 8%

Features 8.7 8.7 8.7

VMS ) 1.5 3.0 4.7 .

Total ’ 10.2 11.7 13.4
% of Total revenue 5% 5% 5%
Today 2001 2002 2003 2004 2005 Total { _gCasey Proposal Floor

Annual Revenus 155 104 232 264 €89

Growth % 25% 20% 14%

Growth § BT~ 32 ; 103 158%

i N ~ \
Discount Rate Y 100%  10.0% Bo% | (’)
Discount § (base) 19 R 2 ¥ - 64 58.4% % Growth Refunded
N

Net Growth : 19 15 11 ‘e ol 45 416% % GrowthKept
"Reported Revenue 174 208 243 YN 826 9.2% Effective Discount

Effective Annual Growth % 13% 8% 5% >

Features 8.7 8.7 8.7

VMS 15 3.0 4.7

Total 10.2 11.7 134
% of Total revenue 5% 5% 5%
- Today 2001 2002 2003 2004 2005 Total I gCasey Proposal Brk-Even

Annual Revenue 155 184 217 248 650

Growth % : 19% 18% 14%

Growth § . 29 33 31 93 14.3%

Discount Rate 10.0% 10.0% 8.0%

Discount § (base) 18 22 20 60 64.5% % Growth Refunded

Net Growth 1 11 " 33 35.5% % Growth Kept

Reported Revenue 166 195 228 590 9.2% Effective Discount

Effective Annual Growth % 7% 6% 5%

Features 8.7 8.7 8.7

VMS 1.5 3.0 4.7

Total 10.2 1.7 134
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MCLEOD GROWTH & DISCOUNT SCENARIOS

Today 2001 2002 2003 2004 2005 Total Q Proposal 3 {QP3)
Annual Revenue 155 198 248 288 732 Indexing discount wigrwth
Growth % 28% 24% 17% 2001 10% = Mcl eod discount
Growth $ 43 48 42 133 18.1% |schedule for $50M
Discount Rate 10.0% 8.5% 7.0%
Discount $ (base) 20 X 21 20 61 45.8% % Growth Refunded
Net Growth 24 27 22 72 54.2% % Growth Kept
Reporied Revenue 179 225 268 671 8.3% Effective Discount
Effactive Annual Growth % 15% 13% 9%
Features 8.7 8.7 8.7
VMS 1.5 3.0 47 . B . B
Total 10.2 1.7 13.4
% of Total revenue 5% 5% 5%
Toaay 2001 2002 2003 2004 2005 Total QP3 Floor
Annual Revenue 155 189 225 258 671 Indexing discount wigrwth
Growth % 22% 19% 14% 2001 10% = McLeod discount
Growth § 34 35 31 101 15.1% |schedule for $47m
Discount Rate B.5% 6.5% 5.0%
Discount § (base) 16 15 13 44 43.0% % Growth Refunded
Net Growth 18 21 18 58 57.0% % Growth Kept
Reported Revenue 173 210 243 627 6.5% Effective Discount
Effective Annual Growth % 12% 1% 8%
Features 8.7 8.7 8.7
VMS 1.5 3.0 4.7
Total 10.2 1.7 13.4
% of Total revenue 5% 5% 5%
Today 2001 2002 2003 2004 2005 Total [ QP3 Break Even
Annual Revenue 155 180 205 227 612 Indexing discount wigrwth j
Growth % 16% 13% 11%
Growth § 25 24 22 - 72 11.8%
Discount Rate 8.5% 6.5% 5.0%
Discount § (base) 15 13 11 40 55.5% % Growth Refunded
Net Growth 10 11 11 32 44.5% % Growth Kept
Reported Revenue 165 191 216 572 6.5% Effectiva Discount
Effective Annual Growth % 7% 6% 5%
Features 8.7 8.7 8.7
VMS 1.5 3.0 4.7
Total 10.2 11.7 134
% of Total revenue 6% 6% 6%

10/21/00 2:08 AM

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

pricing scenarios scenarios



MCLEOD GROWTH & DISCOUNT SCENARIOS

Today 2001 2002 2003 2004 2005 Total L MclLeod Base View
Annual Revenue 155 198 246 288 732 g
Growth % 28% 24% 17%
Growth § 43 48 42 133 18.1%
Discount Rate 10% 15% 20%
Discount § (base) 20 37 58 114 86.1% % Growth Refunded
Net Growth 24 11 (16) 19 13.9% % Growth Kept

Reported Revenue

15.6% Effective Discount

SRS s ey =
[ Q Proposal 1 (QP1)

Annual Revenue 155 198 246 288 732
Growth % 28% 24% 17%
Growth $ 43 48 42 133 18.1%
Discount Rate 12.0% 10.0% 8.0%
Discount $ (base) 24 25 23 71 53.8% % Growth Refunded
Net Growth 20 23 19 61 48.2% % Growth Kept
Reported Revenua 175 221 265 661 9.8% Effective Discount
Effective Annual Growth % 13% 12% 8%
Today 2001 2002 2003 2004 2005 Total L QP1Floor ]
Annual Revenue 155 191 229 262 682
Growth % 23% 20% 14%
Growth § 36 37 33 107 15.7%
Discount Rate 10.0% 8.0% 6.0%
Discount § (base) 19 18 16 53 49.7% % Growth Refunded
Net Growth 17 19 17 54 50.3% % Growth Kept
Reported Revenue 172 211 2486 629 7.8% Effective Discount
Effective Annual Growth % 1% 10% 8%
Today ' 2001 2002 2003 2004 2005 Total L QP‘1 Fioor Break-Even

Annual Revenue 155 184 212 238 835
Growth % 19% 15% 12%
Growth $ 29 28 25 83 13.0%
Discount Rate 10.0% 8.0% 6.0%
Discount § (base) 18 17 14 50 60.1% % Growth Refunded

11 11 11 33 38.9% % Growth Kept

Net Growth

Reparted Revenue
Effective Annual Growth %

10721/00 2:08 AM

s e

7.8% Effective Discount
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Qwest Countepproposal

& {Trade Secret Data Begins

lofl

Subject: Qwest Counterproposal
Date: Sat, 21 Oct 2000 04:00:27 -0600
From: Arturo Ibarra Jr <aibarra@uswest.com>
Organization: U S WEST Communications, Inc
To: "jbalvanz@mcleodusa.com" <jbalvanz@mcleodusa.com>
CC: Audrey McKenney <axmcken@uswest.com>

S PriaseCsee attached.

Arturo

=

CD-33 (UT-051682)

D o

- ¢uad

N

P-421/C-02-197 -
DOC 08-212
Trade Secret Attachment

[ 310 _21_00 Qcounterxls

Name: 10_21_00 Qcounter.xls

- Type: Microsoft Excel Worksheet (application/vnd.ms-excel)

Encoding: base64
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R 4

lofl

-Coudter Proposal,
i Ly .
[Trade Secret Data Begins

.Subject: Counter Proposal R:CD
Date: Sat, 21 Oct 2000 12:38:37 -0600 £
From: Arturo Ibarra Jr <aibarra@uswest.com>
Organization: US WEST Communications, Inc
To: bfisher@mcleodusa.com, rrings@mcleodusa.com,
"jbalvanz@mcleodusa.com” <balvanz@mcleodusa.com>
CC: Audrey McKenney <axmcken@uswest.com>

<

Please see attached.

CD-34 (UT-051682)

‘

+Gdd

02-197
41/C-02-1

i
Trade Secret Attachmen

Name: 10_22_00 Qcounter xis

Encoding: base64

D 10 22 00 Qcounter.xls Type: Microsoft Excel Worksheet (application/vnd.ms-excel)
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