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CONFIDENTIAL AMENDNENT 10 '
CONFIDENTIA ‘f—RAD SZCRET STIPLN LATION - -

This Amerdmsnt o the Confidzntiz
and USWzZST (- narr-am-nt’) is hieraby an
CQwzsl), formeriy known zs U'S WEST, l L&8ng =
("=schszlon”), formarly known gs Acuanc=dT leccmmur I:E.iu-la 'n:., ::'.':;'ECE:"'
Communications, inc., Cady Telemznagzment, lnh.

Technology, ln-‘, Elzctre-Tal, Inc., znd Intsllezom, ln\_ (ha =1n:n=r j=izeeas -
s the "Paniss” whs n raferrag t:;o‘ntiy) on this 15th c=y of f\o{/-é,:ﬁbsr zgoo,
Phis:Amsndmant 244s. tarms 1o 182 ConfidantizliTrads Sazrét sp-n
3ztwezn ATl and-U S WEST éztad rebrusry 28, 2000. Tha' Satins

cknowledgs the racitals anc t2rms 28nizinzg in the ConfidentizliTraz= S
Stipulztion Batwazn ATl and U S WEST znd szak to rasolva g
existsZ batwezan the Pzriss =5 of that czi2, and continuz 25 of thz cats oiA:
areamant, including difarancas relating to sarvica quzlity.
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ADDITIONAL RZ:!TALS . ‘

1. Dispuias Hav
=schzicn’s ability to proviga .
(CUNET) slatform. Sszchaion ca ims ih

~of Mareh 1, 2000.

10
m 41}

m

2. Qwast aeh=v=s t...—_t Sschalon was unzdisto p‘ovxc-.- s_rvz:es .
through thz unbundiadg "k.—‘.'tWOzk —l—me‘u aia fmo2s of Marzh 1, 2000.

3. in an stt2mpt to .u,ally re2sojve th2 issuas in cisputz and to 2vdid-
ay and costly lmgauon ihe Pariizsvolunizdly ntar into this Confidential .

lll

'IU'

-’«gre ﬂe.u to rasoivs zll c-sou.:s, c.ams znd controv =rs‘-s batwezn the Parties,
s of tha datz of this Conuc:nuﬂ Agrsamam that ralziz to ‘h= m2tiars zddrassad
narain, and Sschalon relzasss Qwast from any c \gims r2gar cmg {n2 issuz =3
dascrived herein. :
- CONFIDENTIAL GRISMENT
1. The Pzrizs entar into this ~grzemaatin considaration for tha tarms

-

:es:ribed oelow, and Sschslon's raleacgs of any cizims tnat czn or could have

o22n brought against Qwast Dzcause Sschzlon was providing sarvicas through
r2sale oi finishad services instzzd of providing service through unbundlzg
network elemants. Eschalon claims that it had th2 right to sle=t pladorm pricas

as of March 1, 2000, while Quwast & isagr=2s with Zschalon's claim, 25 deszribed
abova.
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2. =szhzion 2
20V Cihzr gzreemzant ha
golizrs) of. t~!=~a'nr'1un"'=*'o.. s

and Sepnt 2moer 30, 2001, In ean
Such purchiasas anc ior such oths

l(l

this agraamant an 3 documsznizd in C)w st's Novem D28 13, 25

agre_s to D2y Eszhalon $1Q milliori by no !ztar thzn Novems

rzsolvs zll issueg, oulstznding nrough the dzis of 2x2zutio; iS z23rz2ms
rzlzt=c to ths UNS plztiorm z2pa swilchad azzzss. TFumtha: , Quves: \.,,17;3},;;
Zschalen tha ravsnus Qwsast bm=f’ t0'IXCs gt Qw=s;s esiadlishag switchag
2ccess raies for Eschalon piz form end usars ior Usage for tha mo.u.. of Czioha-
2000. Qwast will p2y this c-‘ﬂOUax to. _Suxa!On within 30¢

Cays of tha Zzt= Qwasi

r2z2ivas WTN m.on.euﬂ for -s-n=Ion for all of Octohar 2000, =a- 20y monts
{Sr szrizl r-.ontn) frem Nov:mc r 1, 2000 uatil tu.. mazha n.¢=d DrcIess is in
Pizze, during which Qwast i2ils to provids acay urats Czily uszca informaztion for
Zschzicn's uss in oiliing switchas accass, Qusst will cradit 7s::n.-:ticm S13.00 (or
5o rata portion ths r=of} Der Plz5orm fin A2.027 month =g !ong 2s Zschaion Ras
srovidad the WTN ias formztion to Cwsst. Afzrin 12 M2chznizad proczssiis in
oizzz, Zschaion and Qurast wiil uss tna 23 aaiishe:’ 23czi2fion Procadursstiz
dispuiz zriszs. Qwast will €r=Zit the IXC znd othar Compoznizs jor Saily sz
trafite that Qwzst orovigss ic Zschzion in ::H 13 th2 IXZ (15 siiminzis dousis
billing) '

In the svant thzt Es:he!on'w—s Not purchzs dn22rilis zorzeman: or
any Siher ggrzzmant, $13,000 .000. OO {iiitz2n mxman Colizs s) in 4
2izzommunic 2lions ssrvicss 2 2nd/67 prodiscts viithin th2 time ramg satfon
above, :scneo i sa2ll, 5y D=

cembsr 31, 2001 mzk2 2 pro‘ras - iung of ¢
t

3. Zschzion shall or v:de 10°Qusas: caasulting =ng NEMWCrk-relztag
ssrvicas, mcluamg Sut not fimitzd ,:.r:r_o;é-ss:—.s and procadurss 2izting to
vno!=s=!= S2ivica quzlity for 1n-a! -:-x:;-ange SErvice ("Servizas™), Thasa
Sarvicas will zigrass numarous'itams, mc:luf‘m" looo cutovar 2nq conversican,
r2pair, billing ang othar itzms s;r:‘.—ed uDon by the Pznias Thz Sarvicss may
include zll lines of businsss an: m2inods of lc,al TarK2t 2ntry usaq 5y =szhalen
=schzlon 2graes o utilizz kne vizdcazble 34 =>m='r-'re:‘ Fersonnz! {or the —
Searvices. Eschzion | .uun='ac 22S 10 assign, voon F22UBSL UD 10 two full Umis

r2or2santzrivas Cadicziad to workma with the Qwas: &ounttazm or oiher
Qwast Organizations te iacilitzt= h..-.nf'hnﬁ of p'ow:xonmg I33ues. The Pznizs
agrsa to mas; logether (via iglzzhons, hva conizrancs o Okna;\\ns:) 2s
aecessary to faciiitata p.ovusxc“.nc 5t the Szivices, :r°-utrv=s from both
campanizss agras o 2ddrass znd discuss the fograss of fhe Servicas a:
cuarierly mastings to bzgin in 2001 and continue t tarough the eng of 2005,
Zonsideration of -s\hel:n S 22rzamant to srovics Servic

203 vzluadiz zansi derztisn 53¢

In
<2s and for syeh Sood
S0 in this agrzamani, Qwagy agraas o gay
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within 3C ¢z y= ef: Invaice dziz. In ths aves: o
Agreameant batwasn ':'s:"=lm 2ngd Qwast (25 o "‘;E'sazw
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2] 2in emsniztion P ] .=r DBy Aoril 30,
2001, 25 rzguirad by the Partizs Es:a’la!ion oc=du. 2s Agraamiant, they -~r-:-e

‘ inate -=32 "33 2M, 52 Conficantial Siliing
Satllemant Agresment, this Amendmant to the Coni :antzcl/"raaa qa.-z‘
Stiouiztion, the Sscalation Prozaduras Agr,—zamsnt, 2nd'the Intercsnnzciisn
~greement Amé”dﬁa ni. 2l dated Novamber 15; 2000, a2 cooperata in cood
iaith to ¢atzrmins ang Promdily raturn to @22k other 2] o the 2conomic madaiis
2220 '5:5"":'5‘ fro °m th‘ oirerin C3“35QU=‘\"° Gft Cs2 Agresmznts. Morzovs:
aii oi th nzt s
= =
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cis purc“x=s

3. For valuzbis con;n::r:tv .lsnume: 22ove,'tha rezaipt 2ng

i I

sutizizncy of which zr= naraby ccknow~=uc-‘=d _s-h
&nd ioraver cdischargs Qweast ZNna its 2550Cizi2s, owners, Siockhoigers,
Sradacassors, successors, agants, diraztors, uulC:‘;é ':s WNETS, employss
re2prasaniatives, employsss of (Eilliiztas, em:loy==s of perants, amploy=azs
subsidiariss, affiliates, Farenls, sudsidiaries, insurancs =5; fizrs, bonding
compszniss and 2 ..uo.n=ys irom 20y znd zll manner & action or actions, causas
OF causes of action, in law, unzar Siztuiz, orin equity, suits: 2ppazls, petitions,
dabts, fizns, contracts, aarzsmiznts, promisss, l.._3nm=-s claims, zfirmztjva
c=iznsss, ofisats, c¢amands, camazzss, lossss, cosis, cizims far rastitution, zng
Sxp2nss2s, of any natura whztsoevar, fixed or contingant, known or u—wknown
st and prasant zsszriad or that could hava baan &ss2nied or could ba as3zns
inany way relating to or 2 arising out of ths disputas/matiars 24da; f253=z5 in
"i\c tx:..al Racitals” paragraphs 1 znd 2 gdove, including a1l cxs:ut stsd to
ne UNE platiorm and switchad acoass.
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of transizrrzd 1o 20y 22rson eny cizim. or nanio z
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<. Nz Panies 25r22 that ey wiil k2o (5
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SUBJECT TO RULE OF EVIDENCE 408 W( ) D _ (5’

Confidential Purchase Agreement

This Purchase Agreement ("PA™) is made and entered into by and betwesp Escheisa
Telecom, Inc. and its subsidiaries and affiliates (“Eschelon™) and Qwest Corporation ang its
subsidiaries (“Qwest") (collectively, the “Paniies™) effective on the 1st day of October, 2000.

The Parties have entered in to enter into this PA to facilitate and improve their business
and operational activitjes, agreements and relationships. In consideration of the covenants,
‘agreements and promises contained below the Paries agree to the following:

1. This PA is entered into berween the Parties basad on the following conditions, which are
a material par of this agreement: '

1.1 This PA shall be binding on Quwest and Eschelon and each of their respsctive
subsidiaries, affiliated corporations, successors and assigns.

1.2 This PA may be amended or altered only by written instrument exescuted by an
authorized representative of both Partjes.

1.3 The Parties, intending to be legally bound, have exscuted this PA effective as of
October 1, 2000, in multiple counterparts, each of which is desmed an onginal, but all of which
shall constitute on= and the sams instrument.

1.4 Unless terminated as provided in this section, the initial term of this PA is from
October 1, 2000 until December 31 , 2005 (“Initial Term”) and this PA shall ther=after
automatically continue until either Party gives at least six (6) months advance written notice of
termination. This is PA can only be terminated during the tarm of the agreement in the event of
a material breach of the terms of this Amendment which remains unresolved and uncompensated
following application of the dispute resolution provisions of this agresment.

1.5 All factual preconditions and duties set forth in this PA are intended to be, and are
considered by the Parties to be, reasonably related to, and dependent upon each other.

1.6 If eithrer Party’s parformance of this PA or any obligation under this PA s
prevented, restricted or interfered with by causes beyond such Partjes’ reasonable control,
including but not limited to acts of God, fire, explosion, vandalism which reasonable precautions
could not protect against, storm or other similar occurrence, any law, order, regulation, direction,
action or request of any unit of federal, state or local govemmen, or of any civil or military
authority, or by nationa] emergenciss, insurrections, rots, wars, strike or work stoppage or
material vendor failures, or cable cuts, then such Party shall be excused from such performance

on a day-to-day basis to the extent of such prevention, restriction or interference (a2 “Force
Majeure™).

1.7 The Parties agree that they will kesp the substancs of the negotiations and/or
conditions of this PA and the terms or substance of this PA strictly confidential. The Parties
further agree that they will not communicate (orally orin WIIling) or in any way disclose the

Qwest
___Exhibit 17



SUBJECT TO RULE OF EVIDENCE 405§

substance of the negotiations and/or conditions of this s=ttlement and the terms or substancs of
this PA to any person, judicial or administrative agency or body, business, entity or association
or anyone else for any reason whatsoever, without the Prior exXpress Writtan consent of the othe=r
Party unless compelied to do so by law or unless Eschelon pursues an initial pubiic off=ring, and
then only to the extent that disclosure by Eschelon is necessary to comply with the requirements
of the Securities Act of 1933 or the Securities Exchange Act of 1934. In the event Eschelon
pursues an initial public offering, it will: (1) first notify Qwest of any obligation to disclose
some or all of this PA: (2) provide Qwest with an opportunity to review and comment on
Eschelon’s proposed disclosure of some or all of this PA; and (3) apply for confidential
treatment of the PA. It is expressly agreed that this confidentiality provision is an essential
clement of this PA and negotiations, and all matters related to these matters, shall be subjzct to

Rule 408 of the Rules of Evidence, at the federal and state Jevel.

In the event either Panty initiates arbitration or litigation regarding the terms of this -
agreement or has a legal obligation which requires disclosure of the terms and conditions of this
PA, the Party having the obligation shall immediately notify the other Party in writing of the
nature, scope and source of such obligation so as to enable the other Party, at its option, to take
such action as may be legally permissible so as 1o protect the confidentiality provided in this PA.

1.8 Neither Party will present itself as representing or jointly marketing services with
the other, or market its services using the name of the other Panty, without the prior written
consent of the other Party. .

‘ 1.9 Any claim, controversy or dispute between the Parties in connection with this PA
shall be resolved by private and confidential arbitration conducted by a single arbitrator engaged
in the practice of law under the then current rules of the American Arbitration Association. The
arbitration shall be conducted in Denver, Colorado. Each Party shall have the right to se=k from
a court of appropriate jurisdiction equitable or provisional remedies (such as temporary
restraining orders, temporary injunctions and the like) bafore arbitration proceedings have been
commenced and an arbitrator has been selected. Once an arbitrator has been selected and the
" arbitration proceedings are continuing, thereafter the sole jurisdiction with respect to equitable or
provisional remedies shall be rernanded to the arbitrator. Any arbitrator shall be a retired judge
or an attorney who has been licensed to practice for at least ten (10) vears and is currently
licensed to practice in the state of Colorado. The arbitrator shall be selected by the parties within
fiftesn (15) business days after a request for arbitration has been made by one of the Partjes
hereto. If the Partizs are unable to agr== among themselves, the Parties shall ask for a panel of
arbitrators 10 be selected by the American Arbitration Association. If the parties are unable to
select a sole arbitrator from the panel supplied by the American Arbitration Association within
ten (10) business days after such submission, the American Arbitration Association shall select
the sole arbitrator. The Federal Arbitration Act, 9 U.S.C. §§ 1-16, not state law, shall govern the
arbitrability of all disputes. The arbitrator shall only have the authority to d=termine breach of
this Agreement and award appropriate damages, but the arbitrater shall not have the authority to
award punitive damages. The arbitrator’s d=cision shall be final and binding and may be entered
in any court having jurisdiction thereof, Each party shall bear its own costs and attorneys’ fees
and shall share equally in the f=es and expenses of the arbitrator, except that the arbitrator shall
have the discrstion to award r=asonable attorneys’ fess and costs in favorofa Panty if, in the

.
I

- h -



SUBJECT TO RULE OF EVIDENCE 408

opinion of the arbitrator, the dispute arose because the other Partv was nos acung in good faitk.

1.10  This PA shall be interpreted and construed in accordance with the laws of tha
State of Colorado, and shall not be Interpreted in favor or against any Party to this Agresment.

111 This PA constitutes an agreement between the Parties and can caly be changad in
a writing or writings executed by both Parties. Each of the Parties forsver waives all right to
assert that this agreement was the result of a mistake in law orin fact.

1.12 This PA may be executed in counterparts and by facsimile.

2. In consideration of the agreements and covenants set forth above and th= entire group of
covenants provided in section 3, Eschelon agrees 1o purchase from Qwest, or one of its affiliates,
during the Initial Term of this PA, at least $150 million worth of telecommunizations, enhanced
or information services, network elements, interconnection or collocation services or elements,
capacity, termination or origination services, switching or fiber rights (the “Products™). If
Eschelon fails to meet this purchase commitment, this agreement is terminated and Eschelon wil]
be required to pay Qwest a $10 million penalty.

2.1 Subject to the provisions of this section 2, from January 1, 2001 to December 31,
2001, Eschelon will purchase, under this agreement or any other agreement benwe=n the parties,
a minimum of S16 million of Products and in the event purchases by Eschelon do not meet this
minimum, Eschelon agress 10 make a payment to Qwest, no later than Januan 15, 2002, in an
amount equal to the difference between actual purchases and the minimum. I{ Zschelon fails to
mect this purchass commitment, this agreement is terminated and Eschelon wili be required to
pay Qwest 2 penalty of S10 million which is the equivalent of 63% of its 2001 znnual revenue

commitment to Qwest.

December 31, 2002, Eschelon will purchase a minimum of S24 million of Products, and in the
event purchases by Eschelon do not meet this minimum, Escheion agress to make a payment to
Qwsest, no later than J anuary 13, 2003, in an amount equal to the differencs benwesn actual
purchases and the minimum. If Eschelon fails 1o mest this purchase commitmant, this agresment
Is terminated and Eschelon wil] be required to pay Qwest a penalty of S10 million which 1s the
equivalent of 42% of its 2002 annual revenus commitment 10 Qwest.

2.2 Subject to the provisions of this section 2, from January 1, 2002 through

2.3 Subject to the provisions of this section 2, from January 1, 2003 through
December 31, 2003, Eschelon will purchase a minimum of S31 million of Products, and in the
event purchases by Eschelon do not mest this minimurn, Eschelon agress 1o make a payment to
Qwest, no later than January 15, 2004, in an amount equal to the differsnce benvesn actual
purchases and the minimum. If Eschelon fails to meet this purchase commitmsnt, this agreement
1s terminated and Eschelon will be required to pay Qwest a penalty of S10 million which is the
equivalent of 32% of its 2003 annual revenue commitment to Qwest,

2.4 Subject to the provisions of this s=ction 2, from January 1, 2004 through
December 31, 2004, Eschelon will purchass a minimum of S37 million of Products, and in the
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event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a paymen 1o
Qwest, no later than January 13, 2005, in 2n amount equal to the difference betwesn actyal
purchases and the minimum. If Eschelon fails to me=t this purchass commitmnent, this agreemen:
i1s terminated and Eschelon will be required to pay Qwest a penalty of $10 million which is the
equivalent of 27% of its 2004 annual revenue commitment of Qwest.

2.5 Subject to the provisions of this s=ction 2, from January 1, 2005 throush
December 31, 2003, Eschelon will purchase 2 minimum of $42 million of Products, and in the
event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a payment to
Quwest, no later than January 13, 2006, in an amount cqual to the difference between actual
purchases and the minimum. If Eschelon fails to meet this purchase commitment, this agreement
is terminated and Eschelon will be required to pay Qwest a penalty of S10 million which is the

equivalent of 24% of its 2005 annual revenue commitment to Qwest.

Eschelon’s annual and contract term purchase commitments will be reduced
proportionally in the event Qwest sells any exchanges where it is currently the incumbent local
exchange service provider, but only to the extent that any such sale materially impacts
Eschelon’s purchases from Qwest.

- Eschelon’s annual and contract term purchase commitments will be adjusted
proportionally and/or appropriately in the event Eschelon acquires, or merges with, or divests to,
another company where such acquisition, merger or divestiture materially changes Eschelon’s
market capitalization, size, markets or other similar measure, as mutually agreed.

2.6 The Parties will resolve any disputes pursuant to Escalation Procedures to be
developed by the Parties.

3. In consideration of the agresments and covenants set forth above and the entire group of
covenants provided in section 2, all taken as 2 whole, with such consideration only being
adequate if all such agreements and covenants are made and are enforceable, Qwest agrees to
make the Products available for purchase by Eschelon at such rates and on such terms and
conditions as agreed.

[Remainder of page intentionally blank]
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Made and entered into on ths effective date wrinen above by Eschalon and Qwest.

Eschelon Telecom, Inc.

Qwest Corporation
Authorized Signanure Authorized Signarure .
Name Printed/Typed Name Printed/T yped
Title Title
I\-1S - po
Date Dars
H:QwesyMTOP102500
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Made and entered into on the effective date written above by Eschelon 2nd Qwest.

Eschelon Telecom, Inc. Qwest Corporation
%{
Authorized Signawure Authonized Signature

a:&w-(\ . Sws‘-'(‘\\

Name Printed/Typed Name Printed/Typed
Presgo e - o <
Title Title
l\,/ \ ')/ yn
Date Date
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To: “'Jim Gallegos (Qwest)’" <|‘hgalle@uswest.com>, “"Judy Tinkham'" <jtinkha@uswest.com>,
“'Audrey McKenney {Qwest)‘" <axmcken@uswest.com>, “‘Laurie Komeffql"‘
<lkornef@uswest.com>, **Judith Rixe'* <jrixe@uswest.com> L.

cc: "Oxley, J. Jeffery® <jloxley@eschelon.com> .

Subject: Letter from Richard A. Smith - Subject to Federal Rule of Evidenc e 408 (Confidential)

See attached letter from Richard A. Smith on Subject to Federal Rule of
Evidence 408.

<<Qwest Agreement - 11-5-00.doc>>
Original copy of the letter will be mailed to you:
Jim Gallegos, Laurie Korneffel and Audrey McKenney (Fedx overnight)

Judy Tinkham and Judy Rixe (U.S. mail)

If you do not receive the original letters, Please notify Richard Smith at
(612) 436-6626. :

Thank you.

Lori Wagner
Eschelon Telecom, Ine.
Business No. (612) 436-6492
E-mail: lmwagner@eschelon. com

, - Qwest Agreement - 11-5-00.doc



November 5, 2000

Mr. Jim Gallegos Ms. Audrey McKenney

Corporate Counsel Vice President — Wholesale Markets Finance
Qwest » Qwest

1801 California Street, Room 3800 1801 California Street, Room 2350

Denver, CO 80202 , : Denver, CO 80202 -

Ms. Judy Tinkham

Vice President — Wholesale and Diversified Markets

Qwest

200 South 5" Street, Room 2400
Minneapolis, MN 55402

Confidential - Subject to Federal Rule of Evidence 408

(by EOD on Tuesday, November 7, 2000):

1.

The volume discount of 10% that we agreed to on Saturday, October 21%, has not been explicitly stated
in the purchase agreement.

The $13.00 per month per resale line payment that Qwest was to make to Eschelon effective October 1,

2) Can Qwest provide these records to Eschelon in the industry standard format? Our redline of the
Interconnection agreement amendment contemplates that by January 1, 2001, Qwest will.be able to
do this. :

b) Does Eschelon have to provide daily !‘csale line telephone number data to Qwest given that Qwest

already has this information?
NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA
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QwestRichard Smith
~ November 3, 200t

for both parties.

- Because our interconnection agreements start to expire soon, and because they are becoming dated,
Eschelon requires the ability to continue to negotiate new agreements or to opt into the interconnection

agreements of others.

. We need to confirm that Qwest will make DSL available to Eschelon at the wholesale discount, contrary
to the language in the interconnection agreement amendment we received. We also need to confirm that

- Qwest needs to provide a list of features and Qwest’s proposed TELRIC pricing of those features that
are not included in Attachment 3.2 of the proposed Interconnection Agreement Amendment Terms.

- Eschelon will give up regulatory dispute remedies only if we can continue to have al] legal remedies
available to us as agreed to on Saturday, October 21, 2000. Binding arbitration is acceptable as long as

both parties agree.

. The operating agreement/implementation plan is critical to establishing a solid business to business

relationship with Qwest as “good economics” represent only part of a positive relationship. Without an
improved level of service from Qwest — the economics do not matter. To accomplish this — we need to
have a date certain (April 30, 2001) in which we will have an operating agreement/implementation plan
agreed to including any necessary arbitration of issues. If we do not have this agreement, both parties
should revert back to any/all legal remedies or regulatory remedies.

The best and most enduring partnerships are those in which both sides help each other. So far we have
concentrated on setting out how Qwest helps Eschelon economically and how Eschelon assists Qwest in

productive. Eschelon has a solid provisioning staff. Recently, in the context of preparing for 271,
we’ve been using our best peoples’ efforts to document problems with Qwest’s wholesale service. What
we would really like to do is use these people to analyze, document, and team with Qwest employees to
Improve our joint provisioning proccssesi I feel there is an opportunity to partner on process,
improvements. If we can develop this /dea, put some teeth into it and incorporate it into our’
interconnection agreement and/or purchase agreement, we may also have a mechanism that makes it

more difficult for any party to opt into our agreements.
’ ’ NONPUBLIC DOCUMENT
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Qwest/Richard Smith
November 5, 2000

At our meeting on Thursday, October 12, 2000, in Denver, we agreed to complete negotiations and have
definitive agreements signed by EOD Sunday, October 22, 2000. We did not meet that commitment — would
suggest that we set another one for EOD Sunday, November 12, 2000 and make that one, i.e. have definitive
agreements executed by both parties. Once again, suggest that we sit face to face for one (1) day —-believe that
we can drive this to conclusion if Wwe completed that session. Will call You tomorrow mormning to establish

another negotiating session.

Very truly yours,

Richard A. Smith

President and Chief Operating Officer A
Trade Secret Data Ends]

RAS:lw
xc: L. Komeffel — Qwest
. Xc: J.Rixe - Qwest

xc: J. Oxley — Eschelon
Xxc: File - Qwest

NONPUBLIC DOCUMENT
CONTAINS TRADE SECRET DATA
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—0Qriginal Message-— (VA W R VI
From: Clauson, Karen L. /

Sent: Friday, December 08, 2000 4:35 PM

To: rixe@uswest.com'; ‘Kevin Saville'

Subject: Eschelon Implementation Teams/Issues

Enclosed is a revised version of the list that you requested of Eschelon's team members
with their titles and departments. Al of the teams have met internally and are preparing for tneir
first meetings with Qwest. If we find that some issues are not being covered by any team. we
could add teams later. But, this appears to be a good start. It would be great if you could provide
to us, at our meeting at 9am on Dec. 12ih, a list of team members for Qwest's corresponding
teams.

Also, in addition to the titles/departments, | have listed below some of the issues that the
teams may address. Whiie these are just examples, the issues should give you an idea of the
expertise needed for the various teams. With the right people, the teams can reach business
solutions to problems that can then be translated to an impiementation Plan and, ultimately,

interconnection agreements.
When reading the issues below, a few themes re-occur as to Eschelon's needs:

Vendor-customer relationship, with Qwest explaining and supporting its products fully.

Better access to more knowledgeable contacts for obtaining information and resolving
issues.

Regutar communication between both companies.

Common sense, practical solutions. :

Streamiined, known, and reliable processes and procedures.

Timeliness and accuracy.

Project management for resolving large or one-time issues.

ISSUES:

Examples of issues that we would anticipate that the teams (including appropriate subject
matter experts from both companies) adcress would include, for example:

BILLING (CONNECTIVITY BILLING)

DISCONTINUING CERTAIN BILLING: Our understanding of the agreement is that
Qwest is not going to bill us for recip comp (local termination usage on UNE lines) and
termination liability as of Octaber 1, 2000. Has, or will, Qwest simply turn off the recip comp and
termination liability so that we no longer get bills? This seems like a simple thing that could be
done immediately, even before our first meetings. (For example, 8ill Markert has aiready asked
his group to turn off CABs billing for this usage.) Please confirm if that is your understanding as
well and if this has/will be done.

CREDIT: With respect to the credit back to October 1, does Qwest have a plan as to
how it will do this. If so, when will this payment show up and in what form? (We hope to receive
it soon and by BAN, etc.). Are there issues we need to discuss about how this will work before
we will see a credit?

SYSTEM & PROCESS CHANGES: The issues raised by. Bill Markert in CICMP need to
be resolved. Can the companies address thase issues here (or can Qwest do so more quickly in
CICMP)? The change requests are on Qwest's CICMP web site, at
http://www,uswest.com/wholesalelcicmo/chanqerequest,html, and include:

CR#5043134 Populate all Bilimate fields/columns

CR#50431786 Better exptanations of OCCs on invoices

CR#5043187 Payment history information on invoices
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CR#5043197 ldentification of PIC code in Bilimate
CR#5043226 UNE invoice detail
CR#5110474 Provide calculation description of each termination penalty levied
CR# 5043086 Treatment of administrative lines/features/voicemail
CR#5043148 Billmate uniformity
CR#5043233 Continuing changes to rules
CR# 5043204 Rate change notification
CR# 5043162 Calling Plans
CR#50432089 Single billing platform
'~ CR#5043125 Knowledge of bill inquiry staff

SUPPORT: We would like to establish a better process for using knowledgeabie
contacts at Qwest. Currently, the billing points of contact do not even have access to. or not
familiar with, Eschelon-specific information (e.g., tariffs, bills). We need dedicated,
knowledgeable Qwest contacts/reps for: (1) daily usage feeds from Qwest (that we use to bill our
customer), and (2) monthiy bills from Qwest (that we pay to Qwest). For the first category, there
is currently no Qwest rep. Eschelon must call a help desk, at which the people are unfamiliar with
the issues and Eschelon-specific information. For the second category, Qwest has designated
rep(s), but they are not knowledgeable and do not have access to, or not familiar with, Eschelon-
specific information (e.g., invoices). The Qwest reps who deal with us need to be able to access
Eschelon-specific information and understand it.

ADJUSTMENTS: Improved process for billing adjustments

TERMINATION LIABILITY: We want to go over the agreement reach and confirm that
our understanding is the same as Qwest's. With respect to customer termination liability
penalties, they are too high.

SERVICE LEVELS, REMEDIES: In our last meeting with Perry Hooks, we proposed
that, at least until other service level guarantees and remedies are available post-Qwest's
interLATA entry, at least the metrics and remedies relating to provisioning, billing, and repair that
we agreed to in the MN merger case shouid appiy in all states. After Qwest's interlLATA entry,
other metrics and remedies may be available, perhaps on an opt-in basis. At that time, Qwest
could not agree 10 this proposal. We would like to re-visit this issue. We need guarantees
relating to service in all of our states in the interim, as well as after Qwest enters the interLATA

market.

COLLOCATION

TIME INTERVALS/AUGMENTS: We have signed an amendment for 30-day intervals for
augments, and Qwest pas indicated it will adopt the 90-day intervals for collocation (though it is
asking for some exceptions). We are willing to work on reasonable exceptions. In many routine
cases, however, collocations are taking too long. This is particularty true with respect to
augments. Qwest is requiring a 45-day feasibility period and has forecasting requirernents even
for the simplest of augments. We need shorter tirme intervals (upon which we can depend).
Perhaps the teams can identify different kinds of augments that do not require the longer time
frames (or, conversely, shorten the time intervals and identify exceptions). Either way, simple
augments should not take 45 + 30 days or more.

EXAMPLE: We would like to bring more reality/practicality/flexibility to the
collocation process. (If 45 days isn't needed, don't take 45 days,-etc.) For exampie, we asked
Qwest to apply the 30-day augment interval to 4 applications that were submitted on 10/19, after
we signed the 30-day amendment but before Qwest signed it. (The applications are for Seattle
Mutual for APOT; Seattle Mutual for cage; Tacoma Fawcett for power and APOT, and Vancouver
North for power.) We've been told that this augment will take 120 days, even though Qwest then
signed the amendment. Given that everyone recognizes that an augment can be done in 30 days



or less, why can't these applications be processed earlier? Ifitis a forecastng 1ssue. we can st
down and talk about needs and priorities.

PROJECT MANAGEMENT: After a ime. the 30-cay interval process should
work better (because some of the pre-requisites will be met, etc.). Once it is working more
smoothly, some of the concerns about delay should be reduced. Escneion cannot afford to wait,
however, until then for existing collocation requests. Perhaps the issue of existing collocations
can be taken aside and assigned to a knowledgeable Qwest project manager to work on these
issues. Eschelon would sit down with the project manager with a list of existing projects. their
status, and priorities, and work through the best way to address these collocations. Then, tne
teams could work out any adjustments to the process that may be needed on a going-forward
basis (without bogging down the teams in the specifics of each collocation). Bill Fellman is
helpful, but we are unclear whether he has the decision making authority to act as & project
manager in this sense. He has aliso indicated that his job responsibilities may cnange after the

first of the year.

CLEC-TO-CLEC: For CLEC-to-CLEC coilocations, we understand (from the
presentations in Denver) that Qwest has a new “product.® We would like Qwest to explain this
option (how it works, what it costs, etc.). In the meantime, Qwest had indicated that we had to
order channel! terminations on the ICDF instead of doing a CLEC-to-CLEC collo or ordering less
expensive cross connections. Bill Markert has been following up on getting a bill adjustment for
this. Going forward, we need to know the best, most cost effective method for these types of
coliocations. For that, we need an understanding of the different products/options that Qwest
offers. The information on the website is inadequate. Other vendors give us presentations and
work with/train us on using their products. We would like to work toward that kind of vendor-
customer relationship with Qwest.

ICDF/ALTERNATIVES: More generally, we would like Qwest to explain use of the ICDF
and other alternatives to the ICDF, such as going to the MDF or COSMIC. We understand that
use of the ICDF is optional and would like to better understand Qwest's other offerings (including

cost).

QUALITY: Quality issues (wiring problems, etc.): Improve the process to avoid, or better
respond to, quality issues.

SERVICE LEVELS, REMEDIES: see above

CUTOVERS

TRIAL/PROCESS: Qwest and Eschelon are conducting a trial to address several issues
raised by Eschelon that generally fall into five categories: 1) Loop problems (e.q.. no dial tone at
customer premise after cut); 2) Cuts appear successful on the aay of cut, but troubles occur the
next day or two; 3) Cuts are scheduled, but Qwest cancels them on the scheduled cate (often
without natice to Eschelon); 4) Cuts are held by Qwest for facilities, but Qwest performs the
translations disconnect anyway and customer goes out of service. Much time and effort is
wasted restoring service; 5) Repairs are not performed or not performed adequately or in a timely
manner. The teams will need to monitor the cutover trial and adjust, if needed, to issues that may
anse. Initially, we need to resolve the issue that we have been discussing relating to our ability to
contact the Implementer directly (for the trial). We agreed o accept the orders at a certain point
based on the understanding that we could call the Implementer directly. Rather than re-visiting
whether we should accept the orders, perhaps we can work something out with respect to
Qwest's need for a ticket while still contacting the Impiementer. The normal process isn't
working, and we've had serious problems again this week. So, we hope to resolve this issue
soon. Ultimately, we need to assess whether the trial was successful and should be incorporated
into the Implementation Plan (and interconnection agreements). If not, we'li need to develop
alternative processes.
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NON-TRIAL: The trial focuses, in many respects. on the day of cut. Therefore. it may
not capture some of the problems that actually occur before the gay of cut. If problems are
occurmng that are not betng captured by the tnal, they need to be icentified and adaressec.

INTERVALS/OBJECTIVE: Although improving the process is critical, it is not an enc n
itself. We need to agree upon achievabie objectivas, such as no more than 3 minutes per line of
service disruption (including not only lack of dial tone but also an inability to receive inocund
calls), on-time performance at rates at or above 90 percent; fewer than five percent of hot cuts
resulting in service outages. and fewer than two percent of lines with reported mns:allation
troubles. Whatever the process, such goais need to be met so that we can rely on the process

when dealing with our own customers.

SERVICE LEVELS, REMEDIES: see above

DSL

UNE-E WITH DSL: Escheion and Qwest have started discussions of specific issues that
will allow Eschelon to evaluate Qwest's UNE-E product (essentially the same as UNE-P, except
for price and availability of DSL and voice mail with the platform) (as a potential alternative to
COVAD). As with any vendor attempting to market its product to a customer, Qwest should
provide enough information and training so that Eschelon can properly evaluate, order, and use
this product. The list of issues from yesterday's meeting is enclosed. (Although the title refers to
"Resale DSL." the references to resale should be references to "UNE-E" or "Platform,” because
we would be ordering per the agreement.) These are the types of issues that the teams will need
to work through with respect to use of platform with DSL.

PROJECT MANAGEMENT: Platform with DSL may be another area for which a
project manager would be useful to assist with actually transitioning to using Qwest as a provider.
The teams could work on the higher-level process issues for going forward, and the project
manager could work through the day-to-day issues of the transition.

ON NET: Eschelon will continue to provide on-net DSL (with Eschelon providing its own
switching). Issues include better training for ordering and provisioning. When a loop is ins:aited
and the Qwest tester and tecnnician are on thé line, they often do not seem to know what
information needs to be communicated. We need to know what information is required for a
basic install with performance testing. Qwest should provide methods and procedures that all
can follow consistently, including pracedures for when test results are provided and which tests
should be performed. One area of inconsistency is verbal acceptance. Some reps require it and
others do not. This can affect whether Eschelon receives test results or not. Eschelon also
needs loop make up information. These are the types of issues that the teams will need to work
through with respect to use of DSL for on-net customers.

OTHER PRODUCTS: Eschelon would like procuct information tramning as to other Qwest
products, such as IDSL and SDSL. If Eschelon is interested in other products, processes would
be needed to order them, etc.

SERVICE LEVELS, REMEDIES: see above
HELD ORDERS (LACK OR RE-USE OF FACILITIES)

PROCESS: Escheion and Qwest have been discussing held order issues, mnciuding
issues relating to lack or re-use of facilities, for some time. A copy of a letter discussing these
issues in enclosed. Also, Eschelon has recently submitted four Change Requests under the new
“process” segment of CICMP relating to this subject. Can the companies address those issues
here (or can Qwest do so more quickly in CICMP)? Please identify the decision maker with
respect to these issues.
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The four CRs (which may not yet have been assigned CR numbers), plus one to be
submitted for next month, are:

CLEC-to-CLEC:

Qwest should change its process so that Qwest will re-use facilities for CLEC-t0-CLEC
carrier changes. When an end-user customer changes carriers from one CLEC to another,
Qwest has indicated to Eschelon that CLECs must order new facilities, because Qwest does
not allow a CLEC to request re-use of the same facilities used by the other CLEC to serve
the same customer. In one situation, for example, Eschelon placed an order to change an
end-user customer from the on-net facilities of another CLEC to the on-net facilities of
Eschelon. Qwest indicated that Eschalon must orcer new facilities and, when Sschelen did
so, Qwest placed the order in held status. The other CLEC providzc its PONSs to Eschelon
for that CLEC's disconnect of its loops. Eschelon re-submitted the order. identified the
PONs, and requested re-use of those facilities. Qwest responded that CLECs are not
allowed to request re-use of CLEC facilities. Eschelon cancelled the oraer and resubmitted it
later. The order again went in held status. The order is still in held status. (Eschelon has
provided the specific information for this and other situations to its account manager.)
Ordering new facilities, instead of re-using facilities, can result in delay, additional costs, and
service disruption or downtime. Please modify Qwest's processes so that Qwest will re-use
facilities for CLEC-to-CLEC carrier changes.

LOOP RECLAMATION:

Perform loop reclamation for CLECs and provide prior notice of Qwest's loop reclamation.
Qwest has indicated that it will not perform loop rectamation to prevent a CLEC order from
going into held status. In contrast, when Qwest “winsback” a customer from a CLEC, Qwest
will perform loop reclamation and will do so without prior natice to the CLEC. For example,
as shown in the example below, when Eschelon has placed a disconnect order on a UNE
toop, Escheion has received a rejection notice from Qwest indicating that Qwest has already
disconnected the loop as a result of loop reclamation. Qwest disconnected the loop without
prior notice to Eschelon. Because of this practice. an order will be processed (and not go
into held status) for a Qwest retail customer, whereas a CLEC order would go into held
status. The CLEC end-user customer would experience a delay (and possibly additional
costs and service disruption), whereas the Qwest end-user would not. Please modify
Qwest's processes to perform loop rectamation for CLECs and provide prior notice of
Qwest's loop reclamation.

INSTALLATION OF ADEQUATE FACILITIES AND REDUCTION IN NUMBER OF HELD
ORDERS:

Modify Qwest's processes to ensure installation of adequate facilities and reduction in the
number of held orders. Through recurring rates, Qwest 1s being compensated for expanding
its network to account for new growth. Qwest will build facilities for 1ts own retail customers.
(In Arizona arbitrations, for example, Qwest reported that it installs 3 lines per customer to
anticipate growth.) However, Qwest will not do so for CLECs in similar situations. Qwest
has rejected orders from Eschelon for the stated reason that “no jobs planned in the near
future for this area.” (Examples of such rejections were provided to Eschelon’s account team
on August 30, 2000.) The orders are placed in held status indefinitely, with no cate for
compietion. When asked about these rejections, Qwest indicated that it believes it has no
obligation to build. (This policy was confirmed by Qwest at the last CICMP meeting.) As
indicated, however, Qwest is being compensated for such growth and would build for its own
retail customer in the same situation. Please modify Qwest's practices to build in these
situations and to provide notice to CLECs as to when held orders will be compieted. In the
meantime, until such processes are in place, please institute a process to provide to CLECs
(perhaps through a website) a list of those areas for which Qwest has jobs planned, a list of
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areas for which no jobs are planned, and a description of the nature of the jobs pianned.
Because Qwest nas access to this information for its planning purposes, parity requires tnat
CLECs also have access to the same information for their planning purposes.

FACILITIES AND PROCESS WHEN QWEST USES IDLC:

Madify Qwest's processes to provide facilities, despite Qwest's use of integrated parr
gain (IDLC). Currently, Qwest's IRRG states:

~ Unbundied Loops can only be established on copper or Universal Digital
Loop Carrier (UDLC). Integrated Digital Loop Carrier (IDLC) cannot be
used for an Unbundied Loop service at this time. Qwest has chosen
not to unbundle IDLC because of the expense of providing
equipment to "groom* the DSO lines. During the Unbundied Loop
facility assignment, an attempt will be made to Line and Station Transfer
(LST) the IDLC loop to UDLC or copper. If there are no facilities
available to complete the LST, the Co-Provider will be notified that the
order has been placed into a held status. (Emphasis added.)

The FCC has said that “[t}he BOC must provide competitors with access o unbundied
loops regardiess of whether the BOC uses [IDLC) technology . . .” (BellSouth Second
Louisiana 271 Order, 1187 and SBC Texas 271 Order, 71248.) The processes outlined in
Qwest's IRRG are not consistent with this requirement. in some cases, Qwest does not
identify that IDLC is being used until the day of cut. When the discovery is made. Qwest
may not dispatch a technician. Instead, Qwest delays the order or places it in held
status. Qwest does so for all lines, even though facilities may be available for some of
the lines. Please modify Qwest's processes to be consistent with the FCC's order. Also,
please modify Qwest's processes to identify earlier (before the day of cut) that IDLC is
being used. If use of IDLC is not identified until the day of cut, ensure that a technician is
availabie to resoive the issue that day (rather than delaying the order). If Qwest
indicates that it does not have facilities for all lines, change Qwest's processes so that
the lines for which facilities are available may be instalied (when the line configuration

supports doing so).
UNIVERSAL DIGITAL CHANNELS ("UDCs") (to be submitted):

Eschelon will submit a process CR to CICMP asking Qwest to establish and distribute a
process for UDC, including a process for using UDS as an alternative when Qwest
asserts lack of facilities. Eschelon will ask that Qwest ensure that, if UDC is used, the
customer will not experience a degradation in quality of service. If degradation in quality
does occur, a_process for removing the UDC and installing facilities is neeged.

SERVICE LEVELS, REMEDIES: see above
INTERCONNECTION TRUNKING/NETWORK:

CAPACITY SHORTAGES

ORDERING: Qwest cancels an order if the order form contains a minor problem instead
of working out this issue. :

SUPPORT: The Qwest network planner is spread too thin and appears insufficiently
knowledgeable about the network. Website information is often cut-dated and incorrect. A
website can be a helipful tool but it cannot reptace product training and support. Qwest needs to
provide sufficient information to allow Eschelon to make informed purchasing decisions.
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SPOP: Eschelon and Qwest are attempting to resolve an issue in Bellevue. If resoived
satisfactorily, the teams may be able to work out procedures to avoid this issue going forwarg.

SERVICE LEVELS, REMEDIES: see above

OPERATIONS SUPPORT SYSTEMS (0SS)

The teams may need to discuss whether some OSS issues can not be dealt with on a
company-to-company basis because, for example, region-wide system changes are neegec. In
such cases, perhaps interim solutions can be worked out. OSS issues include, for exampie:

IMA-GUI UPTIME: Unplanned system outages and IMA downtime need to pe
addressed.

IMA-GUI TRAINING: Training has been inadequate. Perhaps training tailored for
Eschelon’s needs could be arranged.

IMA-GUI FUNCTIONALITY: Some of these issues have been raised in CICMP. They
are listed in the CICMP Change Request log at

hm://www.uswest.com/wholesalelcicmg/changereguest.html.

EDI: Some of these issues have been raised in CICMP. They are listed in the CICMP
Change Request log at http://mww.uswest.com/wholesale/cicmp/changerecuest.htmi. Also, the
process is too manual, even when an EDI system will be in place.

OTHER QWEST SYSTEMS: These include issues relating to unplanned system outages
(such as of LSMS) and access to information in Qwest's systems.

TROUBLE ADMINISTRATION/REPAIR: Database accuracy is a concern.

LOOP DATABASE: Better loop make up inforrnation is needed (and needed in bulk
form, not line-by-line).

SERVICE LEVELS, REMEDIES: see above
REPAIR

CONVERSIONS/MIGRATIONS: Many repair issues carry over from
conversions/migrations (e.g., conversions to Eschelon on-net). If these problems are resoived

earlier, they should not reach repair.

POST-CUT: Post-cut issues include problems dealing with issues such as pair gain or
the distribution frame. Some paost-cut issues are related to modems, fax machines, or credit
cards. Eschelon needs to know the cause of these problems. For example, have pair gain levels
not been adjusted or was the testing improper?

SUPPORT: In addition to physical troubles, issues can relate to communication gaps.
Eschelon needs access to knowledgeable contacts. If Qwest has a large project (such as a big
switch conversion), Qwest should notify Eschelon and provide a special point of contact for that
project. We need to know who to call and how to escalate issues.

TOO MANUAL: Please provide information about electronic tools for repair. For
example, if Eschelon could access information electronically, some calls and communication
gaps could be avoided. If other CLECs are using less manual processes, piease provide
Eschelon information about such options.
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TIMELINESS: Timeliness is a critical issue in repair, and improvemnent 1s needed.
SERVICE LEVELS, REMEDIES: see above

UNE-P (NOW UNE-E)

AGREEMENT: Because the companies have only recently reached agreement.
Eschelon believes it would be useful to get together and confirm our understanding of now the
agreement works. For example, will we be assigned a different USOC for ordering. or will
ordering be the same as for resale, etc. We are developing and rolling out products based on our
understanding of the agreement, and we need Qwest to inform us if it has a different view. An
earty meeting shouid be scheduled to walk through the specifics of the agreement {crdering,
pricing, billing, etc.), with subject matter people who can address the nuts and bolts of ordering,
provisioning, and billing UNE-E. :

AIN: At that meeting, Qwest could address AIN features under the new agreement, For
the AIN features that Eschelon orders now with resale {such as Remote Access Forwarding), will
Qwest make them available with UNE-E and at what price. If not, how will AIN features be
addressed for existing orders and on a going forward basis?

SERVICE LEVELS, REMEDIES: see above

SUMMARY: These are just examples of issues. They should give you a better idea, however, of
the types of expertise needed for the various teams. See you on Tuesday moming.

ITolmenwLon pnone
st goc
0 A
OSLQuesuons.doc heidord.aoc

Karen L. Clauson

Director of Interconnection
Eschelon Telecom, Inc.

730 2nd Ave. South, Suite 1200
Minneapoiis, MN 55402

Phone: 612-436-6026

Fax: 612-436-6126
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CD-9 (UT-051682)

DOC 036

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI~-01~814

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Regquested: 06/20/2001

Date Response Due: 07/02/2001
REQUEST:

a. Provide a list of every written contract, agreement or letter of
understanding between Qwest and a CLEC that operates or has operated in MN in
the last five years. However, do not include any agreement, etc. filed with
the Minnesota Public Utilities Commission. Include each agreement, etc.
entered into, whether or not it is still in effect.

b. Provide a copy of the items listed in part a.

RESPONSE:

Qwest objects to this IR because it is overly broad, unduly burdensome, not
reasonably calculated to lead to the discovery of relevant information, and
seeks.the disclosure of confidential agreements. Qwest resolves numerous
issues with CLECs on a daily basis and to provide every written
memorialization of such agreements would require a review of all company
interactions with each CLEC in the last five years. Furthermore, requiring
Qwest to disclose this information would discourage resolution of disputes on
an informal basis and would be, therefore, contrary to public policy. To the
extent agreements have been reached that impact interconnection terms, those
agreements have been filed with the MPUC. Further answering, Qwest objects
that the request is beyond the scope of the investigation the DOC explained
to the Commission it was engaging: "there were five issues that were set out
that we're concerned about. I think it's page 10 of the staff Briefing
papers. That's the direction we're going. We're not asking for this to be a
general fishing expedition, we're looking at those five issues, we think that
that sets it out." (VOL II p. 35-36)

Respondent: Legal



State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Requested By: . Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraph 1 of the "U S WEST Service Level Agreement with Covad
Communications Company" (Q110105 - Q110107), U § WEST agrees to provide 90
percent of Covad’'s Firm Order Confirmation (FOC) dates within 48 hours of
receipt of a properly completed service request for POTS unbundled loop
services. Please identify at least one ICRA approved by the MPUC between U S
WEST/Qwest and a CLEC in which Qwest agrees to provide 90 percent of the
CLEC's FOC dates within 48 hours of receipt of a properly completed service
request for POTS unbundled loop services. Please provide a copy of the
relevant page(s) from the identified ICA.

RESPONS

t*1

As stated in the agresement that is the subject of this Request, Qwest’'s
predecessor, U § WEST Communications, and Covad Communications Company agreed
to a2 settlement of Covad’'s intervention and adversarial position to the
Qwest/U S WEZST merger in 2000. (See page Q110107: "Based on U S WEST's
commiimen: tc meet these service performance standards, Covad commits ro
withdrawing its opposition to the U § WEST/Qwest merger."). This agresment
therefore stands as a sectlemént and business compromise of pre-existing
disputes and of pending litigated actions. Sections 251 and 252 do not
include within their scope agresements in which a settlement of pre-existing
litigated positions is the primary bargained-for term or condition. Further,
the provision that is the subject of this Request is integrated with all of
its other terms and conditions, including the withdrawal of Covad’s cppositicn
of the merger. And, due to the integrated nature of and all of the agreement’
$§ covenants, the agreement is unigque to Covad and Qwesc.

*Without walving any of its positicns, including those addressed above, Qwest
states in Response to this Reguest No. 44 that the Eschelon and FirstCom
interconnection agreements filed with and approved by the Minnesota Commission
contain the following provisions:

Eschelon - approved by the Minnescta Commission on June 26, 2000:

2.4 U S WEST will provide FOCs (Firm Order Commitments) to CLECS within a
reasonable time, no later than 48 hours after receipt of complete and accurate
orders. The FOC assumes that there is sufficient network capacity to meet the
request in the standard interval. The FOC interval for all other complex
orders will be within a reasonable time, no later than 8 business days from
receipt of complete and accurate orders. The FOC for ICB orders will reflect
an ICB FOC date.

FirstCom - approved by the Minnescta Commission on April 20, 2001:



1.3.4 Qwest will provide FOCs to CLECs within a reasonable
48 hours after receipt of complete and accurate orders for
Simple Business end-users. The FOC interval for all other
be within a reasonable time, no later than 8 business days
complete and accurate orders. The FOC for ICB orders will

date.

time, no later tharn
Regular PCTS or
ccmplex orders will
from receipt of
reflect an ICR FOC



DOC 04551

State‘of Minnesota
Department of Commerce
INFORMATICN REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Requested By: : Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraph 1 of the "US WEST Service Level Agreement with Covad
Communications Company" (Q110105 - Q110107), U § WEST agrees to notify Covad
of any facilities shortage issues for DSL capable, ISDN capable and DS1
capable services within 48 hours. Please identify at least one ICA approved
by the MPUC between U S WEST/Qwest and a CLEC in which Qwest agrees to notify
the CLEC of any facilities shortage issues for DSL capable, ISDN capable and
DS1 capable services within 48 hours. Please provide a copy of the relevant
page(s) from the identified ICA.

RESPONSE:

Please See Response to Reguss: No. 44,



State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Requested By: Ferguson; Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraph 1 of the "U S WEST Service Level Agreement with Covad
Communications Company" (Q110105 - Q110107), U S WEST agreas to provide 90
percent of Covad’s FOC dates within 72 hours of receipt of a properly
completed service request for DSL capable, ISDN capable and DS capable
unbundled loop services. Please identify at least one ICA approved by the
MPUC between U S WEST/Qwest and a CLEC in which Qwest agrees to provide 90
percent of the CLEC's FOC dartes within 72 hours of receipt of a properly
completed service request for DSL capable, ISDN capable and DS1 capable
unbundled loop services. Pleasse crovide a copy of the relevant page(s) from
the identified ICA.

RESPONSE:

Plésse See Response to Reguesz Nc. 44.
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State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Regquested From: Qwest Corporation
Information Regquested By: , Ferguson,‘Sharon
Date Reguestad: 11/27/2001

Date Response Due: =~ 12/17/2001
REQUEST:

In paragraph 1 of the "U S WEST Service Level Agreement with Covad
Communications Company” (Q110105 - Q110107), U S WEST agress, as part of the
72 hour FOC commitment referred to in the previous RFI, to dispatch a
technician to verify the existence of suitable facilities prieor to providing
Covad with an FOC date. Please identify at least one ICA approved by the MPUC
between U S WEST/Qwest and a CLEC in which Qwest agrees to dispatch a
technician to verify the existence of suitable facilities prior to providing
the CLEC with an FOC date. Please provide a copy of the relevant rage(s) from
the identified ICA.

RESPONSE:
Please See Response to Reguest No. 44.

In addition, the Fourth Amendmen:t to the interconnection agreement with New
zdge Networks, filed with the Minnesota Commission on November 20, 2000 and
approved on December 22, 2000, szatss the following:

Section 1, part C, para.§. As parr of the FOC process Ior 2-wire non loaded
unpundled loop service where CLEC indicates thac they intend to use the 2-wire
non lecaded unbundled loop for the provision of SDSL service, ISDN-, DS 1- or
DSL-capable (excluding ADSL-capable) unbundled loop services, when reguested
to do so by CLEC, Qwest will dispatch a technician to verify the existence of

suitable facilities prior to providing CLEC an FOC dare.'

'CLEC is willing to limit the above provision to the following market areas: Vancouver, WA: Tucson; Omaha;
Cedar Rapids; Albuquergue; Colorado Springs: Minneapolis; Boise; Salt Lake City {Ogden); Eugene; Salem:
Spokane, and Des Moines.



DOC  04s&s:

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Reguested From: Qwest Corporation
‘Information Requested By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraph 3 of the "U S WEST Service Level Agreement with Covad
Communications Company" (Q110105 - Q110107), U S WEST agrees to reduce the
incidence of failure on new Covad circuits to less than 10 percent fzilure
within the first 30 calendar days following installation. Please identify at
least one ICA approved by the MPUC between U S WEST/Qwest and a CLEC in which
Qwest agrees to reduce the incidence of failure on new CLEC circuits to less
than 10 percent failure within the first 30 calendar days following
installation. Please provide & copy of the relevant page(s) from the
identirfied ICA. ’

RESPONSE:

Please See Response to Reguesz Nc. 44.



tate Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Reguested By: . Ferguson, Sharon
Date Reguested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraph 4 of the "U S WEST Service Level Agreement with Covad
Communications Company" (Q110105 - 0110107), U S WEST agrees to complete line
conditioning paid for by Covad within 24 days or less 90 percent of the time.
Please identify at least one ICR approved by the MPUC between U S WEST/Qwes:t
and a CLEC in which Qwest agress to complete line conditioning paid for by
the CLEC within 24 days or less 90 percent of the time. Please provide a copy
of the relevant page(s) from the identified ICA.

RESPONSE:

Please See Response to Reguest Nc. 44.
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State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 1271772001
REQUEST:

In paragraph 4 of the "U S WEST Service Level Agreement with Covad
Communications Company" (Q110105 - Q110107), U S WEST agrees, in those
situations where the end-user customer is served by digital loop carrier or
pair gain, to notify Covad and provide it with the option of submitting a
service request for an ISDN capable loop compliant with TR-393 standards and
U S WEST Technical Publicaticn 773%9. DPlease identify at least one ICA
approved by the MPUC between U S WEST/Qwest and a CLEC in which Qwest agrees,
in these situations where the CLIC’s end-user customer is served by digital
loop carrier or pair gain, to nctify the CLEC and provide it with the option
of submitting a service request for an ISDN capable loop compliant with
TR-3%3 standards and U S WEST Technizal Publication 173%9. Please provide a
copy of the relevant page(s) from the identified ICA.

RESPONSE:

Piease See Response to Regues: No. 33

In addition, the Fourth Amendment =2 <he interconnection agreement with New
Zdge Networks, filed with the Mirnssora Commission on November 20, 2000 and
approved on December 22, 20900, stazas che following:

Section 1, part C, para.3. In those si-uatiens where the 2nd user customer is
served by digital loop carrier or Dy palr gain, Qwest will nctify CLEC of tha:z

situation and provide it the opticn of submitting a service request fcr an
ISDN capable loop compliant with TR-303 standards and Qwest Technical
Publication 77399. Qwes= will, wrhare technically feasible, either inszall an
appropriate ISDN card for those end user customers served by digital loop
carrier, or provide another ISDN cciion Ifor those served off of pair gain.
Where it would not impact & currar: customer, Qwest will perform a line
station transfer in order :o prevision 2 CLEC service request.
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tate Of Minnesota
Department cf Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Requested By: ~ Ferguson, Sharon
Cate Reguested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraph 4 of the ."U S WEST Service Level Agreement with Covad
Communications Company” (Q110105 - Qil0107), U S WEST agrees, in those
situations where the end-user customer is served by digital loop carrier or
pair gain, and where it is technically feasible, to either install an
appropriate ISDN card for those end-user customers served by digital loop
carrier or provide another IDSY option for those sarved off pair gain in 0
days or less 90 percent of the time. Pleazse identify at least one ICA
approved by the MPUC between U S WEST/Qwest and a CLEC in which Owest agr
in those situations where the end-user customer is servad by digital loop
carrier or pair gain, and where it is technically feasible, to either instal
an apbropriate ISDN card for those end-usar custocmers sarved by digitzi loocp
carrier cor provide another IDSN option for those sarved off pair gain in 190
[

days or less 90 percent of the time. Pleass provide a copy of the ralewvan
page(s) from the identified ICZ.

RESPONSE:

Plezse See Response to Reguast No. 44.
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State 0Of Minnescta
Department of Commerce
INFORMATION REQUEST

P421/DT-01-914

Information Requested Frop: Qwest Corporation
Information Reguesteqd By: Ferguson, .Sharon
Date Requested: - 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraph 4 of the "U S wesT Service Level Agreement with Covad
Communications Company” (Qll0ios - Qli0107), u g WEST agrees, where it would
not impact a current end-user customer, to perform a line angd station
transfer in order Lo provision a Covad service Lequest in 10 days or less 390
bercent of the time, Please identify at least one ICA approved by the Mpuc
Datween U g WEST/Qwest and a CLEC in which Qwest agrees, where it would not
impact a current end-user Customer, to perform 2 line and Station transfer ip
order to Drovision a CLEC’g Service regqusst in 10 days or less 30 percent of
the time. Plsasa Drovide a CopY of the relesvant Page(s) from the identifisg
ICA.

RESPONSE:

=3
[

Please Sae Responsa to Rzguest No,



Information Regueste

Information Requestad 3y:

Date Requested:
Date Responsa Due:

8]

RZQUEST:

In paragrapn 7 of th
U S WEST" (Ql10035),

terminating internet
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State Cf Minnsscta
Cepartment of Commerce
INFORMATION REQUEST

P421/DI-01-314

d From: Qwest Corporation

rguson, Sharon
/27/2001

fe
11
12/17/2001

e "Confidential/Trade Secret Stipulation Betwesen ATI an
U3 WLST/QWQSt agrees that reciprocal compensation for
traffic shall be paid at the most favorable ratss and

terms contained in an agresment executed by USWC as of the date of thar

agreement.
WEST/Qwast ad a CLEZC
term*nating Internet

Please identi‘y at least cne ICA avprovad by the MPUC zetwesn U S
in which Qwest agrases cha%t reciproczal cempensaticn for

traffic shall be paid at the mos:

erms contained in an agreement sxecuted by U S WES

T/Qwest. E

favorable rates and
Please provide a

ﬂop/ of the relevant pages(s) from the idenzifiad ICA.
RESPCNSE:
The entire provision rzfersncad in this datz rsqusasts is 25 follows:
Cady has asssrted that USWC must gay rzcizrocal compensa for intsrnet
related terminating traffic under its Interconnection Ag nts and under
applicable state and Zederal law, USWC has assertaed :ha nas no legal
coligation to pay reciprocal comgensation for such trafliiz Notwiths=zanding
zhese diffesrances and without waivring their positions & partiss agree ZIor
settlament purpcses that racinrocal compensa-icn Sar inazting internet
traffic shall be paid a2t the mos:c favoranle ratas and terms conzainad in e
agrazement exacutad to dats by fGSAC. Tha carties will devalsp a Zull
implementaticn plan of thesa rcscigracael compensatisn issues oy Mareh 31,
2000. Further, the partzies agres that Ior purposas 2cplying chess ratss
and tarms and conditions they will work csoperatively =o develcp a means of
by winich IS? traffic will be broken out in the lezst ccstly manner
racticable.
Thus, the provision rafersnced ia Th2 Reguest is one dependent zar: =5
several coﬁprom‘ses of legitimazs lecgal factual dispurss zetwesn the
vartias, including disputes rszizrance Gghout tThe zgr2ement It is alsc
pazt oI a settlement of gast discutss ing ¢ the Zelivery oI inzsrnez”
related traffic, and Qwest submits tha:z it is5 not wizhin ths scoge of
sections 251 and 252 of tha Telsccmmunicazicons Acs, 25 addrassed in Quwest’s
Responses tc Request Ne. 40 and 44.
Without waiving Qwest’s tated zkeve in zihis
Rasponds, Qwest answers ATI and US West never
reached agreement *ega'dl1g The @ discussad in z:ais
agreament and zhersefcrs Til a2 Zull
implementazicn plan and ndmant were reachad 2o
Mevemper 13, Z000.



State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI1-01-814

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraphs 1l and 12 of the "Confidential/Trade Secret Stipulation Between
ATI and U S WEST" (Q110029 - Q110035), U S WEST/Qwest agrees to provide ATI
with a dedicated provisioning team, located at ATI, to assist in solving
provisioning problems. Please identify at least one ICA approved by the MPUC
between U S WEST/Qwest and a CLEC in which Qwest agrees to provide a
dedicated provisioning team to the CLEC under the same terms. Please provide
a copy of the relevant page(s) from the identified ICA.

RESPONSE:

The dedicated provisioning team clause is integrated with the other covenants
contained in this settlament agresment. Thus, please see Response to Requests
54 and 55.

Without waiving Qwest’s positions on these matters as addressed above, Qwest
amendment dated November 15, 2000 ({(Attachment B to Information Regues:t No.
58), which states:

icd, Eschelon agrees to pay Qwest for the

2.10 For at least a ocne-ysar per ’
rovisioning team to work on tschelon’s

services of a Qwest dedicated o
gcremises.
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State Of Minnescta
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corperation
Information Requested By: Ferguson, Sharon
Date Reguested: 11/27/2001

Date Respcnse Due: 12/17/2001
REQUEST:

In paragraph 14 of the "Confidential/Trade Secret Stipulation Between ATI and
U S WEST" (Q110035), U S WEST/Qwest agrees to dispute resolution terms that
are "in addition to the dispute resolution mechanism provided under the
Interconnection Agreement." Piease identify at least one ICA approved by the
MPUC between U S WEST/Qwest and a CLEC in which QOwest agrees to the same
dispute resolution mechanism as set forth in paragraph 14. Please provide a
copy of the relevant page(s) from the identified ICA.

RESPONSE:

The dispute resclution provisions of the ATI/Qwest settlement agreement apply
to non-251 or 252 business disputes that arise between the parties. 2nd, this
ispute resolution grocedure is "in additien to the one that arplies under the
Interconnection Agreement." Aczerdingly, this provision is not applicable o
interconnection services and natwork elements, because the Interconnection
Agresmant applies to such Zisputes.

This dispute resolution provisicn is tailored to the specific corperate
structures and business interests ¢f ATI and Qwest. That is, the procedures
match the corpcrate structures and hierarchies of the companies and the
methods by wnich they wish to resolve disputes among themsalves.

Further, a dispute resolution cliaus2 is not the provision of interecsnnection
services or network elements. I: necessarily follows that this clause is not
subject to Sections 2531 and 252 of the federal Communications Act {"Acz").
And, Qwest has not submitted this agrszement to the MPUC, because the
Telecommunications Act does not raguire Qwest to do so

Secticn 252 of the Act, by s terms, reguires the submission of agreements to

state commissicns for approval cnly with respect to agreements relating to
"interconnection, servicess, or network elements pursuant to section 251." 47
U.S.C. § 252(a) (1); see also § 232(b) and (e)(1). Consistently, the FCC
recognized that parties could simultaneously negotiate matters Subject to
sections 251 and 252 as well as nen-251 or 252 matters, and that such an
approach to negotiations is consistent with the duty under section 231 o
"negotiate in good faith." Implementation of the Local Competition Provisions
in the Telecommunications Act of 1596, 11 FCC Red 15499, § 153 {1996),
subseguent history omizted.

Qwest suggests that any regulatcry obligation to file this agreement and allow
carriers who are not party to Qwest’s and ATI's unique business relationship
to cpt-into provisions of the agreement would be contrary to public policy.
Such obligations would preclude, or at the very least provide an encormous
disincentive and bartier to, the ability of ILECs and CLECs alike to reach
satisfactory and beneficial business resolution of disputes that ares unique to



the settling parties. Qwest, as shown by this agreement, is commizted to
working collaboratively with its wholesale carrier customers to satis?
needs. And, CLECs should have the ability to determine whether suvch an
agreement would be of greater benefit to their business interssts. Qwest
suggests that the Minnesota DOC should encourage, not discourage, the use of
such agreements to allow Qwest to resolve such matters amicably and
cooperatively with its wholesale customers.



DOC  0e2Zs:

State Qi Minnesota
Department of Commerce
INFORMATICON REQUEST

P421/DI-01~-814

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: : 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In Section 2 of the "Confidential Agreement" set forth in a November 15, 2000
letter from Greg Casey at Qwest to Richard Smith at Eschelon Telecom, Inc.
(Q110038), Qwest and Eschelon agree to hold quarterly executive meetings to
be attended by representatives at the Vice~President or above levels. Please
identify at least one ICA approved by the MPUC between Qwest and a CLEC in
which Qwest agrees to hold quarterly executive meetings, to be attended by
representative at the Vice-President or above levels, with the CLEC. Please
provide a copy of the relevant pages from the identified ICA.

RESPONSE:

The November 15, 2000 letter from Greg Casey to Richard Smith was created in
the context of addrassirg "numerous prooosa‘s intended to better the parties’

business --;aCLOnsth These inciude "an 1mp1emeﬂtatlon plan by whizch to
mutually improve the companies’ husiness relations.

The clause that is the subject of inhis Reguest, an agreement to arrange
guarterly meetings to be attended by representatives at the Vice President or
above levels, applies to business dl pute that arise between the parties.
This dispute resolution provision is tailored to the specific corporace
structures and business intsrssts of ATI and Qwest. That is, the procedures
parallel the corporate structures and nierarchies of the companies and the
methods by which they wisnh to rasolve disputses among themselves.

Further, a dispute resolution clause is not the provision of interconnection
services or network elements. [: necessarily follows that this clause is not
subject to Sections 251 and 232 of the federal Communications Act ("Ac:").
And, Qwest has not submitted this agresement to the MPUC, because the

- u

Telecommunications Act does no:z ire Qwest to do so.

equires the submission of agreements to

Section 252 of the Act, by its terms, r

state commissions for approval only with respect to agreements relating to
"interconnection, services, or network.elements pursuant to section 251." 47
U.S5.C. § 252(a)(l); see also § 232{p} and (e)(l). <Consistently, the FCC

recognized that parties could simulitaneously negotiate matters subject to
sections 251 and 252 as well as non-231 or 252 matters, and that such an
approach to negotiations is consistent with the duty under section 251 to
"negotiate in good faith." Implementation of the Local Competiticn Provisions
in the Telecommunications Act of 1996, 11 FCC Red 15499, § 153 (1396),
subsequent history omitted.

Qwest suggests that any *cgu1‘*o'y obligation to file this agreement and allow
carriers who are not party to Qwest’s and Eschelon’s unique business
relationship to opt-into provisicns of the agreement would be contrary to
public policy. Such obligations would preclude, or at the very least provide



an enormous disincentive and barrier to, the ability of ILECs and CLECs alike
to reach satisfactory and beneficial business resolution of disputes that are
unique to the parties. ~Ffurther, an inability tc rasolve matters that
frequently arise and that are far removed from sections 251 and 232, such as
dispute resoclution provisions for non-251 items, would lead to unnecessary and
voluminous litigation before the federal or state courts or before the MPUC.
Qwest, as shown by this agreement, is committed to working cellaboratively
with its wholesale carrier customers to satisfy their needs rather than
proceeding to litigation. Qwest suggests that the Minnesota DOC should
encourage, not discourage, the use of such settlements to allow Qwest to
resolve such disputes amicably and cooperatively with its wholesale customers.

In any event, the November 15, 2000 letter agreement arose in the context of
interconnection amendments that were filed for approval with the Minnesota
Commission. The interconnection amendments allowed for combinations of
network elements that were new Quest wholesale products. Qwest agreed to
develop a new UNE platform product, referred to as UNE Star, in order to
provide an alternative to Eschelon. The terms and conditions of that new
product were set forth in an amendment to the interconnecticn agreement signed
on November 15 and filed with the Commission on December 6, 2000.

Importantly, Section 1.3 of the amendment filed with the Commission set forth
an understanding that the companies would work together on a
business-to-business basis and develop escalation procedures.



DOC 063Si

State QOf Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Reguested From: Qwest Corporation
Information Reguested By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In Section 3 of the "Confidential Agreement” set forth in a November 15, 2000
letter from Greg Casey at Qwest to Richard Smith at Eschelon Telecom, Iac.
(Q110036 - Q110038), Qwest and Eschelon agree to new, six-level escalation
procedures to resolve any and all issues between them. Please identify at
least one ICA approved by the MPUC between Qwest and a CLEC in which Qwest
‘agrees to the same, six-level escalation procedures to resolve any and all
issues between it and the CLEC. 2lease provide a copy of the relevant pages
from the identified ICA.

RESPONSE:

Please See Response to Reguest 62.



State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814 -

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In Section 3 of the "Confidential Agreement" set forth in a November 153, 2000
letter from Greg Casey at Qwest to Richard Smith at Eschelon Telecom, Inc.
(Q110038), Qwest and Eschelon agree, as part of Level 6 of new escalation
procedures, to wailve "any tariff limitations on damages or any other
limitation on actual damages." Please identify at least one ICA approved by
the MPUC between Qwest and a CLEC in which Qwest agrees to waive "any tariff
limitations on damages or any other limitation on actual damages." Please
provide a copy of the relevant pages from the identified ICA.

RESPONSE:
Please Se= Response to Reguest 62.

ed in the Request, a waiver oI tariff 1

tion procedures, reflects the speci
s interasts of Eschelen and Qwest. That is,
T2 structures and hierarchies of the companies
s resolve disputes among themselves.

rurther, the clause refsrsnc imizations
as part of Level 6 of the es fic

corporate structures and bus
the procedures match the ccr

and the methods by which they h o



DCC 08782
Stata 0f Minnescta
Department cf Commercs
INFORMATION REQUEST
P421/DI-01-814

Information Requested Frem: Qwest Corporation

Information Requested By: Ferguson, Sharon

Date -Requested: 11/27/2001 :

Date Response Due: 12/17/2001

REQUZST:

In agreement paragraph 3 of the "Confidential Amendment to Confidenzial/Trada
Secret Stipulation" between Eschelon and Qwest (Q110041 - Q110048), Eschelon
agreass to provide consul“lqg and network services” to Qwest in exchange for
"an amount that is ten percent (10 percent) of the aggregated billed charges
for all purchases made by Zschelon form Qwest from November 15, 2000 through
December 31, 2005." Please answer the following with respact %o this
‘agreement:

a. Describe in detail the nature of the consulting sarvices zcTually
provided by EZschelon, including whether thess ssrvices ralate to issuss
outside of the provisioning of zslscommunication services to Zschalon.

b. Identify any other CLEIC o which Qwest has offered the opr or:un:ty to
provide consulting services in sxchange for tilling refunds in nnesct

c. Identify, by name and titls, the consulfants Zschalon nas providsd for
Qweszt.

ify, by name and titls, the perscn at Qwest charged with
livy for -the Zscheslcon consulting relationship.

2 fy the amount ¢f msney paid to Zschelon by Qwes: <o date under ths
cerms 0f this agreemen:.

f. Identify at least cne ICX approved by the MPUC betwesn Qwest and a CLIC
in which Qwest agrees <o provids the CLEC wizh billing refunds in exchange
for services provided by the CLIT o Qwes:z. Pl=zse provide a copy of the
relevant page(s) from the identifisd IZA

RESPONSE:
Please sees Response to Rsquest 65. In addition and in response to the
particular guestions of Regues:z &7
a. Eschelon has provided wid ces with raspect to
the creation of a UNE Star pred connection amendment
cdated November 13, 2ZD0l. Devel olved substantial
effort by Qwest, and Qwest has g from Zschelon in an
ffort to make this product useful to improve Qwest'’s
delivery of this product. UNE Star is sometnlng that is included in Quest's
interconnection agreement with Ischelen and is available to any CLEC wishing
to opt-in to all of its terms. Attached as Trade Secret Attachment C is a
list of consulting teams Zrom Zschelon that performed work from Qwest. Thoss

teams include:



2. UNE-P Team - Assisted and made rzcommendations for delivary and
determining USOCs for features associated with UNE Star.
3. Billing Team ~ Assists and makss recommendations to Qwest

regarding zappropriate billin ng Zor UNE Star products given applicable
Commission orders and decisions in multiple states and assisting in resolving
issues associated with billing for UNE Star.

4. Collocation Team - Ass*s s and sucgns;s modifications for
processes for addressing collocatrion issuss in order <o improve those
processes.

5. Cutover Team -~ Studied and suggested changes %o customer Drocesses
in order to decr 2ase Qwest cutover times.

6. DSL Team - Assis:ts Qwast in developing pProcesses and metheds for
providing re-sale of DSL.
7. Held Order Team - Worksd with Qwest in an e‘:o t to evaluate Qwest

processes to reduce held orders.

8. Networ k/fntﬂr onnection Tracking Team - Assisted in working with
Qwest on issues Tegarcing how traffic is routed in the Seattle and Portland

markets.

D. See the McLeod Agresment.
c. ?leass see Attachmen: C.
d. Kevia Saville and Stave Shezhzn

Qwest 1s gathering =his infsrmazion and will provide it as soon as it is

£. The consulting Zschelon uses bill refunds as a
surrogate for hourly that might otherwise be paid to a
consultant entering nc w4“h Qwest. Accordingly, this
agreement 1s not an ing refund for services provided by ths
CLEC. 3Because this i g serv1:es as opposed to an
interconnection arran ement term has not been included in an
interconnection agreem I the reasons set forth in response to
Request 686.

SUPPLEMENTAI, RESPONSE 12/20/01:

For the period of 11/15/00 through $8/31/01, the amoun: due to Eschelen is
32,540,017,
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tate Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Regquested From: ‘Qwest Corporation
Information Requested By: ‘Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In a letter dated July 3, 2001 from Audrey McKenney (Qwest) to Richard Smith
(Eschelon) (Q110150 - Q110152), Qwest and Eschelon agree to an audit of the
switched access minutes reported by Qwest and Eschelon to determine whether
Qwest accurately recorded switched access minutes on UNE-P lines leased by
EZschelon. Please answer the following with respect to this agreement:

a. Identify at least one ICA approved by the MPUC between Qwest and a CLEC
that permits the CLEC to request the same type of audit. Please provide a
copy of the relevant page(s) from the identified ICA. :

D. According to the lstter, the parties agreed to use the results of the
audit to negotiate the terms an conditions of any subsequent analysis or
procedures to be followed and for rszsclution of future discrepancies in the
switched access minutes reported by Qwest. Plezse provide copies of any terms
and conditions negotiated by the parties in acrod {sic) with this agreement.
c. Identify ac least one ICA approved by the MPUC between Qwes:t and a CLEC

that contains the same terms and conditions, if any, as agreed to by Qwest
and Eschelon for resolution of discrepancies in the switched access minutes
reported by Qwest. Please provide a copy oI the relevant page(s) “rom the
identified ICA.

RESPONSE:

2. The contractual provision that is the subject of this data request is one
of the integrated covenants cf arn iagreement tne purpose of which was to settls
potential litigation over alleged measuring discrepancies and underpayments,
and similar matters that are no=- subject to Sactions 251 and 252 of the
federal Communications Act ("Ac="j. The provisicn for an audit of swizched
access minutes arose because of a dispute between the parties to determine the
accuracy of recorded switched access minutes.

The agreement is integrated; in other words, all of the terms of the
agreement, such as the audit and Qwes:t's agreement to pay an interim amount,
were necessary and inextricable parts of the bargained-for exchange. The
agreement 1s unigue to Eschelon and Qwest given their business relatienship
under the particular circumstances existing at the time of the agreement.

- Further, the agreement, including the contractual provisions containing the
audit commitment, represents compromises of legitimate legal and factual
disputes and a resclution of the parties’ respective negotiating positions
regarding those billing disputes.

This is a settlement of the calculation of switched access minutes, which
relates to interexchange services, not local exchange services. Also, a



compromise of the parties’ posirtions of = past pbilling dispute in the contexc
cf a unigue business relationship does nct constitute terms or cenditions for
the provisioning of an intercennection service or network element within the
scope of sections 251 and 252. It necessarily follows that the audit
provisions and the agreement as a whole are not subject to Sections 251 and
252 of the Telecommunications Act. Qwest has not submitted this agreement to

the MPUC, because the Telecommunicaticns Act does not reguire Qwest to do so.

Section 252 of the Act, by its terms, requires the submission cf agreements to
State commissions for approval enly with respect to agreements relating to
"interconnection, services, or network elements pursuant to section 251." 4
U.S.C. § 252(a){l); see alsoc § 252(b) and {e)(l). Consistently, the FCC
recognized that parties could simultaneously negotiate matters subject to
sections 251 and 252 as well as non-251 or 252 matters, and that such an
approach to negotiations is consistent with the duty under section 251 to
"negotiate in good faith." Implementation of the Local Competition Provisions

~1

in the Telecommunications Act of 15996, 11 FCC Rcd 15499, § 153 (1996},
subsequent history omitted.

Qwest suggests that any regulatory obligation to file this agreement and allow
carriers who are not party to Owest’s and Eschelon’s unique business
relationship to opt-into provisions of the agreement would be contrary to
public policy. Such obligations would preclude, or at the very least provide
an enormous disincentive and barrisr to, the ability of ILECs and CLECs alike
to reach satisfactory and beneficial business resolution of disputes that are
unigue to the settling parties. Further, an inability to resolve disputes
that frequently arise and that are far removed frem sections 251 and 252, such
as audits of a pending dispute, would lead to unnecessary and voluminous
litigation before the federal or stacte courts or before the MPUC. (Qwest, as
shown by this agreement, is commizted to working collaboratively with its
wholesale carrisr customers to setisfy thair needs rather than proceeding to
litigation. And, CLECs should have the ability to determine whether an
expeditious settlement would e of greater benefit to their business interescs
than a potentially lengthy litigazzion befors a judicial or regulatory
tribunal. Qwest suggests that the Minnesota DOC should encourage, not
discourage, the use of such settlsments to allow Qwest to rasolve such
disputes amicably and cooperatively with its wholesals customers.

th

o. Qwest and Eschelon have nct reached a final resolution of the issue
addressed by this agreement.
c. See Response to B.



DOC 0735

State Of Minnescta
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Resquested From: Qwest Corporation
Information Reguested By: Ferguson, Sharon
Date Requested: 11/27/2001
Date Response Due: 12/17/2001

. REQUEST:

In a letter dated July 3, 2001 from Audrey McKenney (Qwest) to Richard Smith
(Eschelon) (Q110150 - Q110152, Qwest states that it has been pPaying Eschelon
an interim amount equal to the difference between $13.00 per line per month
and the amount Eschelon was able to bill IXCs for switched access, per line,
based upon the switched access minutes reported to Eschelon by Qwest. Please
identify at least one ICA approved by the MPUC between Qwest and a CLEC in
which Qwest agrees to make payments of the same kind and amount to the CLEC.
Please provide a copy of the relevant page(s) form the identified ICA.

RESPONSE:
Please See Response to Reguast 74.

In addition, this agrsement was a temporary resolution of a billing issue, not
an interconnection agreement term, and. it was subject to a true-up once the
audit was completed. Therefore, zhs Request’s characterization of this
provision is not complefe or accurazze. This provision has not been included

in an interconnasction agreement amendment for the reasons set forth in
response to Request 74 (R).



DOC 0768:

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In a letter dated July 3, 2001 from Audrey McKenney (Qwest) to Richard Smith
(Eschelon) (Q110150 - Q110152), Qwest agrees to increase the amount it will
pay Eschelon to the difference between $16.00 per line per month and the
amount Eschelon was able to bill IXCs for switched access, per line, based
upon ‘the switched access minutes reported to Eschelon by Qwest. Please
identify at least one ICA approved by the MPUC between Owest and a CLEC in
-which Qwest agrees to make payments of the same kind and amount to the CLEC.
Please provide a copy of the relsvant page(s) from the identified ICA.

RESPONSE:

nd 73.

3

See Responses to Requests 74
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State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: o Qwest Corporaticn
Information Requested By: - ' Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 1271772001
REQUEST:

In a letter dated July 3, 2001 from Audrey McKenney (Qwest) to Richard Smith
(Eschelon) (Q110150 - Q110152), Qwest identifies an issue relating to access
records for Qwest's intralATA toll traffic terminating to customers served by
an Eschelon switch and agrees that, until the issue is resolved, Qwest will
pay Eschelon $2.00 per line per month for such traffic. Please identify at
least one ICA approved by the MPUC between Qwest and a CLEC. Please provide a
copy of the relevant page(s) from the identified ICA.

RESPONSE:
See Responses to Requests 74 and 75.

Further, this letter is a temporary resolution of a dispute that is engoing
between the parties regarding switched access pilling. The parties are

continuing to negotiate in an attempt to resclve this issue. The temporary
agreement has not been filed for the reasons set forth in response to 74(a).



State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Regquested By: ' Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

Please identify at least one ICA approved by the MPUC between Qwest and a
CLEC containing the same terms as the Trial Agreement between Qwest and
Eschelon (Q110153 - Q110166). Please provide a copy of the relevant page (s)
from the identified ICA.

RESPONSE:

See Section 2.10 of the Interconnection Agreement Amendment signed on November
15, 2000 and filed with the Commission on December 6, 2000.



State Of Mi
Department of
INFORMATION

P421/D1I-0

Information Requested From:

nnesota
Commerce
REQUEST

1-814

Qwest Corporation

Information Requested By: "Ferguson, Sharon-
Date Requested: 11/27/2001
Date Response Due: 12/17/2001

REQUEST:

In paragraph 2.1 of the.
Q110353), Qwest ag
Please identify at
in which Qwest agre
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page(s) from the identified ICA.
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DOC  0s§7s:

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Requested By: - Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/72001
REQUEST:

Paragrapnh 2.2 of the "Qwest/Eschelon Implementation Plan" (Ql10339 - Q110353)
refers to an escalation chart and escalation process set forth in Attachment
2 to the Implementation Plan. Please Identify at least one ICA approvad by
the MPUC between Qwes: and a CLEC in which Qwest provides the same escalation
chart and process to a CLEC. Please provide a copy of the relevant page(s)
from the identified ICA.

RESPONSE:

he interconnection agreement executed on
r approval by the Minnesota Commission
D an escalation process. It says:

Section 1.3 of the amendment to zh
November 15, 2000 and submitted fo
provides for the parties to devels

1.3 The Parties wish zo establish a business-to-business relationship and

have agreed that they will &ttempt to resolve all differences or issues that

may arise under the Agreements cr cthis Amendment under an- escalation process
rties.

0

to be established betwesn -he 2ar:

The letter that is the subjsct of this Request letter sets forth the specifics
associated with that process.
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Information Requested From: Qwest Corroration

Information Re Guestad By: Ferguson, Sharon

Date Reguested: 11/27/2¢001

Cate Respensz Due 12/17/29001

REQCEST:

°L==se identify Dana Filip (referred to in Paragraph 2.3 of tre
ntaticn 2lan" (Qi10339 - Q11033

"Qwest /Eschelen
RESPONSE:

Dana Filip is =2

Impleme
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DCC  0s0s:

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Reguested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
REQUEST:

In paragraph 2.3 of the "Qwest/Eschelon Implementation Plan" (Q110339 -
Ql10353), Qwest agrees that Dana Filip and/or her designee will meet with
Rick Smith of Eschelon on a Quarterly basis to review the status of
Eschelon's service-related issues. Please identify at least one ICA approved
by the MPUC between Qwest and a CLEC in which Qwest agrees to provide a
person of equal or greater title to meet with the CLEC on a quarterly basis
to review the status if service-related issues. Please provide a copy of the
relevant page(s) from the idencified ICRL.

RESPONSE:

This provision refers to zn agreement to meet on a regular basis with the
customer to confer about service-relatad issues. It serves the same purposes
and is subject to the same analysis as the meetings addressed in Qwest’s
Respcnse to Request 62. Therefzre, pilease see Request 62.



Stzte Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/Di-01-814

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 11/27/2001

Dzate Response Due: 12/17/2001
REQUEST:

In paragraph 3.1 of the "Qwest/Eschelon Implementation Plan" (Q1i10339 -
Q110353), Qwest agrees to calculate local usage charges associated with UNE-F
switching in accordance with the procedures set forth in Attachment 3 to the
Implementation Plan. Please provide a copy of the reslevant page(s) from the

identified ICA.
RESPONSE:

The contractual provision that is the subject of this data reguest is one of
the integrated covenants of an agreemenc che purpose of which was to settle
potential litigation over possible billing discrepancies. Furthermore,
Attachment 3 constitutes a formula for implementing a process for measuring
switched access minutes based cn Eschelon's particular rraffic
characteristics. Such a calculation is unigque o the business interests o
Eschelon.

LR Y

Qwest has not submitted this agreement to the MPUC because the

Telecommunications Act does not require Qwest to do so. Secticn 252 of “he

Act, by its terms, requires the submission of agreements to state commissions
[~

-

s
for approval only with raspect o agrsements for the provision of
D - ) E g
"interconnection, services, or network elements pursuant to sectiocn 251." 47
U.5.C. § 252(a}(1l); see also § 252(b) aand (e){l). 1In contrast, Attachment 3

o this agreement address the procedures for calcularzion of access services,
not local exchange services. The FCC recognized that parties could
simultaneously negotiate matters subject to sections 251 and 252 as well as
non-251 or 252 matters, and tha: such an épproach to negotiations is
consistent with the duty under sect=ien 231 to "negotiate in good faith."
Implementation of the Local Compertition Provisions in the Telecommunications
Act of 1996, 11 .FCC Rcd 15495, § 153 (1996}, subseguent history omitted.

Not only is there no statutory requirement that Owest submit such settlement
agreements for the MPUC's approval and make them available to other carriers,
but imposing such a regquirement would be contrary to public policy. Such a
requirement would make it difficul:t or impossible for Qwest to reach
settiements of such matters and would lead to unnecessary litigation before
the federal or state courts or before the MPUC, OQwest is committed to working
collaboratively with its wholesale carrier customers to satisfy their needs
rather than proceeding to litigation. OQwest suggests that the Minnesota DOC
should encourage, not discourage, the use of such agreements to resolve
disputes amicably and to address the CLEC's specific and unique business

interests.

egu
1



DCC  9g92s:

State 0f Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Responses Due: 12/17/2001
REQUEST:

In paragraphs 4.1 through 4.3 of the "QOwest/Eschelon Implementation Plan”
(Q110339 - Q110353), Qwest and =Zschelon agree to track and report performance
measures designed to monitor Qwest's levels of service; hold monthly meetings
to review and discuss the measurements; and develop a joint action plan to
facilitate improvements in service. Please identify at least one ICAa approved
by the MPUC between Qwest and z CLEC in which Qwest agrees to provide the
same level of performance measurement-related services to a CLEC. Pleass
provide a copy of the relavant vage(s) for the identified ICA.

RESPONSZ:

Qwest provides the same parformance mezsurement related services to CLECs in
cennecticn with the perfcrmance indicator definitions it has developed through
the Regional Oversight Commitet Those materials are available oy
web and available for anycne.

Qwest is willing to mee: with any customer regarding performance measurements
and to facilitate improvementzs in sarvice. Such willingness is not a term or
condition of interconneczion anc has not been included in an interconnection
agreement amendment. Ses generzlily, Response to Request 62.
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State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/DI-01-814

Information Requested From: Qwest Corporation
Information Reguested By: ‘ Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001%
REQUEST:

Please identify at least one ICA approved by the MPUC between QOwest and a
CLEC in which Qwest agrees to track the same performance measurements that
were developed as described in paragraph 4.1 of the "Qwest/Eschelon
Implementation Plan" (Q110339 - Q110353). Please provide a copy of the
relevant page(s) from the identified ICA.

RESPONSE:

See Response to Request 92,



I Minnescta
t cf Commerce

INFORMATION REQUEST
P¢21/DI-01-814

Information Requested From: Qwest Corporation

Information Requested By: uson, Sharon

ferg
Date Regu=asted: 11/27/2001
Date Response Due: 12/17/2001

REQUEST:

In paragraph 8 of the "Qwest/Eschelon Implementation Flan” (Q119033% -
Ql10333), Qwest agrees to coordinate UNE-P conversions with Eschelon. Please
identify at least one ICA approved by the MPUC between Qwest and a CLEC in
which Qwest agrees to provide the CLEC with the same services for
coordination of UNE-P conversions. Plaase provide a copy of the relevant

page(s) from the identified ICA.

RESPONSE:

The agreement referenced in this data request includes Qwest’s practice to
coordinate UNE-? conversicns with CLEZC customers. It is a cocrdinated plan in
accordance with the specific nesds of the CLEC. This precedure is not a term
or condition for the provisicning o an interconnection service or a network
element. Qwest has not submizted <nis agreement to the MPUC, because the
Telecommunications Act doss nct reguire Qwest to do so.

Section 252 of the Act, by its terms, requires the submission of agreements to
state commissions for apcroval o ith respect to agreements for the
provision of "interconnecticn, services, or network elaments pursuant co
section 251." 47 U.S.C. § 252(z){.); see also § 252(b) and (e) (1).
Consistently, the FCC recognized zhacz parties could simultaneously negotiate
matters subject to sections 231 and 252 as well as non-251 or 252 mattars, and
that such an approach to negotiations is consistent with the duty under
section 251 to "negotiate in good faith." Implementation of the Local
Cempetition Provisions in the Telecommunications Act of 1996, 11 FCC Recd
15499, § 153 (1996), subseguent history omitted.

Qwest suggests that it is in the public interest to allow companies such as
Qwest and Eschelon to cocrdinate nusiness relationships that suit the
particular needs and structures z? zheir respective companies. Any regulatory
obligation to file this agreemen: and allow carriers who are not party to

Qwest’s and Eschelon’s unique business relationship to opt~into provisions of
the agreement would be contrary Zo public policy. Such obligations would
preclude, or at the very least provide an enormous disincentive and barrier
to, the ability of ILECs ‘and CLECs alike to reach satisfactory and beneficial
business resolution of matters tha:r are unigue to the parties. Qwest, as
shown by this agreement, is commizted to working collaboratively with its
wholesalé carrier customers to satisfy their needs. Qwest suggests that the
Minnesota DOC should encourage, no: discourage, the use of such arrangements
to allow Qwest to work cooperztively with its wholesale customers.

|-



Stare QI Minnesota
Department oI Commerce
INFORMATION REQUEST

P421/DI-01-814

Iinformation Reguested From: Qwest Corporation
‘Information Requestad By: Ferguson, Sharon
Date Requested: 11/27/2001

Date Response Due: 12/17/2001
RZQUEST:

In paragraphs 3, 3.a, 3.b, 3.c, and 3.d of the "Confidential Stipulatzion
Between Small CLECs and U S WEST" (Q110022 - Q110027), Qwest sets forth terms
and conditions pursuant to which it will permit the small CLEC parties o cop:t
into the terms of any effective ICAs that were voluntarily negotiated znd

entered into by U § WEST and CLECs in any other state in U S WEST's operating
territory. Qwest and the small CLECs further agree to implement these “erms in
ICA amendments to be filed on Marzch 17, 2002. Please answer the following with
respect to this agresment:

a. Wny do the terms of thase pzaragraphs not become effesctive until March
17, 20022

b. Have any ICAs between (Qwas: and any of the small CLECs that are parties
to this agresemsnt been amendsd I incorpsrate these pick and choose terms to
date?

c. Identify any ICA apcroved oy the MPUC between Qwest and a CLEC in which
Qwest agrees to provide the CLZIC with the same pick and choose provisions as
set forth in this agreement. Pleases crovide a copy of the relevant page(s)
from the identified ICA.

d. Please produce any documents in which Qwest agrees to provide, to a CLEC
cperating in Minnesota (cther than zhe small CLECs that are party toc this
agreement), immediately or in the Zuture, the same pick and choose crovisions

as set forth in this agreemen:.

RESPONSE:

a. The terms of this paragrash fective on March 17, 2002, because
that is the date that the curr terconnection agreement will expire.
b. No.

c. Please ses Responses to Reguast 95(A) and (B). Pursuant to agreament of

the small CLECs and Qwest, such amendments will be effective on March 17,
2002, and will be filed with the Minnesota Commission on March 17, 2002.
Further, this is a settlement agreement arising out of the parties’
adversarial positions relating o the Qwest/U S WEST merger. Provisicns
erzcnnection agreement on a future date znd to

5]
[
g

agreeling to enter into an intersz

settie pre-existing litigation 2r2 not terms or conditions for the provision
of an interconnection service or network element and therefore not subject to
sections 2531 and 2532 of the Telecommunications Act. Qwest has not sucmitrad
this agreement to the MPUC, because the Telecommunications Act does no=<

require Qwest to do so.



Seczion 232 of the Ac:t, by iTs tarms, Tezgulres the submission of agrsemsnzs
Tc state commissions for approval only with respsct to agreements relating =z
"interconnection, services, or network elements pursuant to section 231i." 4T
U.5.C. § 252(a)(1l); see also § 252(b) and (e} {(l). Consistently, the TCC
recognized that parties could simultaneocusly negotiate matters suzject ©o
sections 251 and 252 as well as non-251 or 252 matters, and that such an
approach to negotiations is consistent with the duty under section 231 rc¢
"negotiate in good faith." Implementation of the Local Compezition
Provisions in the Telecommunications Act of 1696, 11 FCC Red 134%9, § 153

(1996), subseguent history omitted.

Qwest suggests that any regulatory obligaticn to file this agreement and
allow carriers who are not party to Qwest’s and the small CLZCs unigue
business relationship to ept-inco provisions of the agreement would be
contrary to public policy. 3Such obligations would precliude, or at the ver
least provide an enormous disincentive and barrier to, the ability of ILECs
and CLECs alike to reach satisfactory and beneficial business resclution of
disputes that are unique to the settling parties. Further, an inability to
resolve disputes that freguently arise and that are far removed from sections
251 and 252 would lead to unnecessary and voluminous litigaticn befcre rthe
federal or state courts cr befcre the MPUC. Qwest, as shown by this
agreement, is committed to working collaboratively with its wholesale carrier
customers to satisfy their needs rather than proceeding to litigation. And,
CLECs should have the ability to determine whether an expeditious settlement
would be of greater benefit to their business interests than a potentially
lengthy litigation before a judicial or regulatory tribunal. Qwast suggests
that the Minnesota DOC should encourage, not discourags, the use of such
settlements to allow Qwest to resolve such disputes amicably and
cooperatively with its wholesale customers.

d. None.
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Date Response Due: 12/14/2001
REQUEST:

In paragraph 1.d of the "Confidential Settlement Document" dated April 23,
2000 between US WEST and McLeodUSA (Q110100~-Q110104), US WEST and McLeodUSA
agree that all interim rates, except reciprocal compensation rates, will be
treated as final; that any final commission orders will be applied
prospectively and not retroactively, and that neither party will not bill
each other for any true-ups between interim prices and those ordered as final
by a commission. Please identify at least one ICA approved by the MPUC
between US WEST/Qwest and a CLEC in which Qwest agrees that all interim
rates, except reciprocal compensation rates, will be treated as final; that
any final commission orders will be applied prospectively and not
retroactively, and that neither party will not bill each other for any
true-ups between interim prices and those ordered as final by a commission.
Please provide a copy of the relevant page(s) from the identified ICA.

RESPONSE:

As stated in the agreement that is *he sub ject of this Request, Qwest’s
predecessor, U S WEST Communications, and McLeod USA agreed to a settlement of
a myriad of billing disputes as welli as Mcleod’s intervention and adversarial
position to the Qwest/U S WEST merger in 2000.

This agreemen: therefore stands as a settlement and business compromise of
pre-existing disputes and of pending litigated actions. Sections 251 and 252
do not include within their Scope agreements in which a settlement of
pre-existing litigated positions is the primary b argained-for term or
condition. Further, the brovision that is the Sub ject of this Request is
integrated with all of its other terms and conditions, including the
withdrawal of McLeod's opposition of the merger. And, due to the integrated
nature of and all of the agreemer:z’s covenants, the agresment is unigue to
McLeod and Qwest.

Additionally, the agresment is urigue to Mclecd and U S WEST given their
business relationship under the particular circumstances existing at the time
of the agreement. Further, the agreement represents compromises of legitimate
legal and factual disputes and a resolution of the parties’ respective
negotiating positions regarding various billing disputes.

Qwest has not sub mitted =zhis agreement to the MPUC, b ecause the
Telecommunications Act does nac require Qwest to do so. Section 252 of the
Act, by its terms, reguires the submission of agreements to state commissions
for approval only with respect Lo agreements relating to "interconnection,
services, or network elements pursuant to section 251." 47 U.S.C. § 252¢(a) (1):
see also § 252(b) and (e)(1). Censistently, the FCC recognized that parties
could simultanecusly negotizte matters subject to sections 251 and 252 as well



as non-251 or 252 matters, and that such an approach to negotiations is
consistent with the duty under section 251 to "negotiate in good faith."
Implementation of the Local Competition Provisions in the Telecommunicaticns
Act of 1996, 11 FCC Red 15499, § 153 (1996), subsequent history omitted.

Qwest suggests that any regulatory obligation to file this agreement and allow
carriers who are not party to Qwest’s and McLeod’s unique b usiness
relationship to opt-into provisions of the agreement would b e contrary to
public policy. Such obligations would preclude, or at the very least provide
an enormous disincentive and barrier to, the ability of ILECs and CLECs alike
to reach satisfactory and beneficial business resolution of disputes that are
unigue to the settling parties. Further, an inability to resolve disputes that
frequently arise and that are far removed from sections 251 and 252, such as
billing disputes, would lead te unnecessary and velumincus litigaticon before
the federal or state courts or b efore the MPUC. Qwest, as shown by this-
agreement, is committed to working collaboratively with its wholesale carrier
customers to satisfy their needs rather than proceeding to litigation. And,
CLECs should have the ability to determine whether an expeditious settlement
would be of greater benefit to their business interests than a potentially
lengthy litigation before a judicial or regulatory tribunal. Qwest suggests
that the Minnesota DOC should encourage, not discourage, the use of such
settlements to allow Qwest to resolve such disputes amicably and cooperatively

with its wheolesale customers.

Without waiving its ob jections, Qwest states the parties filed the first
amendment to their ICA on June 30, 2000 and the MPUC approved the amendment on

September 13, 2000.
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Communications, Ingi. ORDER AFTER RECONSIDERATION
Cn WITHDRAWING REFERRAL FOR
CONTESTED CASE PROCEEDINGS

PROCEDURAL HISTORY

On March 7, 2000, the Comrission 1ssucd a Notice and Order for Hearing referring this merger
petition to the Office of Admnisirative Hearings for contested case proceedings.

The partie~ at that time were the petitioncrs (0" S WEST/Qwest), the Minnesata Department of
Commerce (the Denartment).vthe Restdential and Small Business Utilities D:vision of the Office
vt the Attorney General (RUN-CAG), th: Northwestern Bell/UJ § WEST Retiree Association
fthe Retiree Association), AT&T Communications of the Midwest (AT&T). Rhythms Links.
Inc., Covad Communications Companv (Zovad). Cady Telemanagement. Ine (Cady 5.
MeLeodUSA Telecomnmunicetion Services, (ne {McLedi. and ten cornpetiiiee locs ovchanow
Carriers appearing ointly as  Small CLE s

On March 17, 2000. U S WEST Qwest tiled s request for reconsideration. wrguing that the
issues in the cise could be resolved without evidentiary hearings. Reconsideration WS npposed
by the Department the Smal: C1.LECs. ths Retiree Association. McLeod. Covad, AT T and the
RUD-OAC;.

On March 22, April 5. and Aprit 11. 2000, the Administrative Law Tudge issued scheduling and
prehearing orders setting filing deadlines hearing dates. and discavery procedures.



Between March 2. 2000 and April 25. 2000, U S WEST/Qwest reached settlement agrecments
with all parties to the case except the Retiree Association. The Department, the RUD-OAG. and
the petitioners reached a comprehensive joint settlement agreement.

On April 25. 2000. U S WEST ‘Qwest’s petition for reconsideration came before the
Commission At thar time the only party still opposing reconsideration was the Retiree
Association  The other parties urgz=d the Commission to reconsider and ceverse 1ts decinion
sending the vase to the Office « t Administrative Hearings for evidentiary proceedings.

FINDINGS AND CONCLUSIONS

The Commission finds that there is no curtent need for evidentiary hearings on the issues
outlined in the March 7 Notice and Order -or Hearing.

As the record of this case has developed, alll5 intervening telecommunications carriers e
found common ground with U S WEST/Qwest. They have stipulated to the facrs relevint o
their claims and have negotiated outcomes acceptable both to themselves and o

U S WEST/Qwust. One of the main purpuses ol the evicentiary hearings - o probe these
parties’ claims that the merger migh impa-r their ability to compete - is therefore gonu

Even more significantly. the two public agencies charged with representing the public interest
and consumers” interests in utility maters have negotiated a comprehensive settlement with

U S WEST/Qwust. The agencies state that this settlement adequately protects and affirmatively.
proniotes the public interest, consumers interests, and the interests of the competitive narkel.
These agencies, wo, have stipulated ¢with U S WEST/Qwest) to the facts relevant to “heir
claims.

Finally, at hearing the Retiree Association clarified that its claims, although linked with the
proposed merger in 4 practical sense, do not depend upon the merger for their validity or
enforceability. Should Commissicn jurisdiction over these claims be established, it is possihle
that an independent .nquiry would be a berter procedural vehicle for resolving them than this
docket. That issue will be examined after the final comment period referred w) below

For all these reasons. the Commission rec msiders and reseinds its March 7. 2000 Ordor
referring this case for contested cuse proceedings. Before deciding the merits of this merger
application. the Commmission will -olicit, by separate not ce, a final round of comments from
parties and intereste:d persons. )

The Commission will so order .

t2



ORDER
). The Commission hereby reconsider 1ts Order of March 7. 2000. withdraws its reterral

of this case to the Office of Administrative Hearings for contested case proceedings and
rescinds 1ts Notice and Order for Hearine.

2. By separate notice the Commission will establish o final comment period on the merits ot
the mierger application.

3. This Order skall become efrective nmediately
BY ORI:ER OF THE COMMISSION
7/ , vy
//ﬂL . 1, / ’

li-rf’ . Haar
Executive Secretary

(SEAL

This document can be made available 1n alternative formats (i.e., large print ur audio tape) by
zalling (651) 297-4596 (voice), (651) 297-1200 (TTY). or 1-800-627-3529 {TTY relav service).



