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AGREEMENT FOR THE PROVISION OF
BILLING AND COLLECTION SERVICES
COLORADO, IDAHO, IOWA, MINNESOTA, MONTANA, OREGON, WASHINGTON AND WYOMING

Pacific Telecom, Inc. on behalf of Eagle Telecommunications, Inc./Colorado, Gem State Utilities Corporation, Inter-
Island Telephone Con_}pany, Northland Telephone Company, Northwestern Telephone Systems, Inc., Postville
Telephone Company, Telephone Utiities of Eastem Oregon, Inc., Telephone Utilites of Oregon, Inc., Telephone
Utiites of Washington, Inc. and Telephone Utilities of Wyoming, Inc., all subsidiaries of Pacific Telecom, Inc.,
("Exchange Carrier or "EC"), and U S WEST Communications, Inc. ('USWC"), a corporation organized under the
Laws of the State of Colorado hereby enter into this Billing and Collection Services Agreement (“Agreement”) for the
states of Colorado, Idaho, lowa, Minnesota, Montana, Oregon, Washington and Wyoming. This Agreement may
refer to EC or to USWC as a Party ("Party”) to this Agreement.

SECTION 1. PURPOSE OF THIS AGREEMENT

The purpose of this Agreement is to set forth terms and conditions upon which EC will provide Billing and Collection
Services to USWC as mutually agreed upon between the Parties.

Biling and Collection Services for any Local Operator Services, Extended Area Services (EAS), Directory
Assistance, and/or other local service offerings are not covered by this Agreement.

SECTION 2, SCOPE OF AGREEMENT

A. A description of Billing and Collection Services covered under this Agreement is set forth in Exhibit A,
incorporated herein by this reference and made part of this Agreement,

B. Alist of the Billing and Collection Services contracted for under this Agreement by USWC from EC is shown in
Exhibit B, incorporated herein by this reference and made part of this Agreement.

C. The Parties recognize that the Billing and Collection Services to be provided by EC are dynamic in nature and
that new and/or revised billing services may need to be added or amended to conform to changes in business
circumstances or regulatory or other legal requirements. The Parfies agree to negotiate in good faith with
respect to such new or proposed changes to facilitate any change requests.

SECTION 3. SERVICES PROVIDED UNDER THIS AGREEMENT
A.  EC shall render a bill for USWC services to end users.

B. EC shall remit toll revenues to USWC, subject to recourse, pursuant to Exhibit C, incorporated herein by this
reference and made part of this Agreement.

C. Subjectto the prices specified in Exhibit B, all elements on Exhibit B will be purchased from EC by USWC.

D. EC shall perform collection efforts on behalf of USWC pursuant to Exhibit D, incorporated herein by this
reference and made part of this Agreement.

E. EC agrees to retain all bﬂlin? records as generated by EC, associated with the services provided under this
Agreement for a period of not less than six?s) months.

SECTION 4. TERM OF AGREEMENT
The Parties agree to the terms of this Agreement beginning on October 1,1994 .
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~— Neither Party may terminate this Agreement unless the terminating Party agrees to give a minimum of ninety (30)
tice s

days written notice of intent to terminate this Agreement. Written not all be directed to Addressee listed in
SECTION 16. NOTICES.

— SECTION 5. PAYMENT ARRANGEMENTS AND COMPENSATION

“—

Payment arrangements and compensation for Billing and Collection Services described herein shall be as set forth in
Exhibit B and Exhibit C.

The rates and charges as listed in Exhibit B are pursuant to the ferms and conditions of this Agreement. If rates or
terms are or become tariffed and are not subject to individual pricing, the tariffed rates and terms shall prevail.

SECTION 6. DEFAULTS OR VIOLATIONS

If disputes arise with regard to this Agreement or its Attachments during the term of this Agreement the following
process will govem: ‘

All claims arising out of this Agreement shall be resolved by arbitration in accordance with the then current rules of
the American Arbitration Association, The arbitration shall be conducted by a single arbitrator engaged in the
pragctiipe ﬁ:f law. The arbitrator's decision and award shall be final and binding and may be entered in any court with
junisdiction.

SECTION 7. AUDIT

A. For purposes of this Section, an audit shall constitute a comprehensive audit encompassing multiple
departments and multiple services (hereinafter an "audit").

Not more than one (1&'Billing and Collections audit may be conducted by either Party in any twelve (12Lmonth
calendar year during the term of this Agreement unless additional audits are mutually agreed to by both Parties.

1. USWC or its authorized representatives shall have the right to commence a comprehensive audit
during normal business hours, at a location to be mutually determined, of such source documents,

systems, records and procedures as may, under recognized accounting practices, contain information
bearing upon:

a.  Amounts being billed for services located within EC's termitory as part of its provision of Billing
and Collection Setvices.

b.  Charges to USWC for such Billing and Collection Services.
c.  Determination of the bad debt and written-off accounts.

2, EC or its authorized representative shall have the right to commence an audit, during normal business
hours, at a location to be mutually determined, of information bearing upon the determination of the
amounts payable to EC by USWC. Such an audit is limited to message or conversation minutes
recorded by USWC on behalf of EC, call completion ratios, call busy conditions, trunk supervisory
téocndiﬁons, or data processing functions which bear upon the accuracy of reports provided by USWC to

3. No proprietary information extracted will be used by either Party for any purposes other than the audit
and implementation of this Agreement.
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The Party requesting the audit shall give a prefemed date notice, in writing, of the intent o audit. The Parties
shall make every effort to meet the preferred date or will suggest an altemate date that is mutually agreeable to

both Parties. Notices shall identify the date which the audit is to commence, the kocation, and the Party's
representatives.

Each Party shall bear its own expenses in connection with the conduct of the audit. Special data extractions
required by USWC or EC to conduct its audit will be paid for by the auditing Party. Special data extraction shall
mean the creation of an output record from existing data files that cannot nommally be created from software
Ero%ams that are cumently resident on the production program library. Software programs developed at
SWC's expense may be required to extract data for an audit. EC may use such a software rogram for other
purposes in addition to the USWC audit. EC wil not charge USWC for the use of software programs,
g;evnously developed at another Party's expense, when used to provide data for a USWC audit. Materials shall
deemed confidential, and their use by the auditing or reviewing Party shall be limited to the conduct of the
audit preparation of a report for appropriate distribution to employees or agents with a need to have the results

gf t?hz au?jiitt and fo make adjustments to the charges payable in order to comect errors or omissions disclosed
y the audit. :

SECTION 8. LIMITATION OF LIABILITYAWARRANTY
A EC warrants that it will use all reasonable efforts to maintain a performance level with respect to Billing and

B.

Collection Services provided which is consistent with EC's own service measurement criteria aspplied to its own
services. THIS WARRANTY IS EXCLUSIVE AND IS IN LIEU OF ALL OTHER EXPRESS AND IMPLIED

WARRANTIES, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE OR QUALITY,

Absent knowing and willful misconduct, EC's or USWC's total liability and EC's or USWC's sole and exclusive

remedy for loss, cost, claim, injury, fiability, or expense, including reasonable atiomey's fees, shall be fimited to
the actual damages incurred as provided for below:

1. Recording Services Provided By EC Or USWC:

a.  If message billing detail is not available with respect to a group of messages, due to error or
omission, lost or damaged tapes, or recording system outages, or other conditions, EC or
USWC will compensate the other Party based on revenues, messages, minutes, or upon
previously known values for services covered by this Agreement.

b.  When EC or USWC is notified that, due to its emor or omission, incom_rlete message detail with
respect to certain messages has been provided, reasonable effort will be made to reconstruct
detail and re-provide it on magnetic tape or re-transmit it at no additional charge. There will be

no other damages or compensation due, with respect to reconstruction or re-provision of
incomplete message detail.

2. Message Billing Services:

If Message Billing detail is not available due to EC's ermor or omission, lost or damaged records, or
incurred processing system outages, EC will attempt to recover detail. If detail cannot be recovered
and EC recorded the detail, the extent of EC's fiabllity for actual damages will be determined as set
forth in paragraph 8.B.1.a above. If Message Billing detail is not available due to USWC's eror,
omission, lost or damaged records, or incurred dplt:;ces:?,ing system outages, USWC will attempt to
recover detail. If detail cannot be recovered and USWC recorded the detail, the extent of USWC's
liability for actual damages will be determined as set forth in paragraph 8.8.1.a above.
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“~— SECTION 9. INDEMNIFICATION

Each Party to this Agreement hereby indemnifies and holds harmless the other Party with respect to third-party
claims, lawsuits, damages or court actions arising from performance under this Agreement to the extent that
mt_jemmfy_igg Pan¥ is liable or responsible for third-party claims, losses, damages, or court actions. Whenever claims

"~ arise for indemnification hereunder, the Party entitled to indemnification shall promptly notify the other Party, in
writing, of the claim and, when known, the facts constituting the basis for such claim.

If one Party to this Agreement disputes the other Party's right to indemnification hereunder, the Party disputing

indemnification shall promptly notify the other Party, in writing, of the factual basis for disputing indemnification.
Indemnification shall include, but is not limited to, costs and attomey fees.

SECTION 10. LIMITATION PERIODS
~ A. Charges Under This Agreement

No claim or demand under this Agreement, including claims or demands made under Section 6 hereof, or any
other demand or claim with respect to this Agreement may be made or broughtelg' either Party more than two
(2) years after the date of the event that gave rise to the demand or claim; provided, however, that a demand or
claim for indemnification under this Agreement may be made or brought by a Party within one (1) year after a
claim, lawsuit or court action has been made against the Party entitied to indemnification if the notice required
under Section 9 has been given by that Party, and provided further that an¥ claim in the nature of fraud or

deliberate concealment may be brought within two (2) years of discovery of the existence of such fraud or
concealment.

B. Billing To End Users

If EC has collected revenues from the end user but has inadvertently not reported the cormect amount of those
revenues to USWC, claims by USWC for the revenue under-reported to USWC (or by EC for revenue over-
reported to USWC) may be made within two (2) years after revenue was collected; gmwded, however, that any

claim in the nature of fraud or deliberate concealment may be brought within two (2) years of discovery of the
existence of such fraud or concealment.

SECTION 11. PROPRIETARY AND CONFIDENTIAL INFORMATION
A.  General Provisions: Designation of Proprietary Information

In connection with the Biling and Collection Services to be provided by EC to USWC hereunder, EC and

USWC may find it necessary or beneficial for a Parly to disclose o or receive from the other Party,
- specifications, files, drawings, data, records, reports, computer programs or other technical and business

information (*Proprietary Information) which the disclosing Party considers proprietary and confidential.

1. For the purpose of this Agreement the following shall be Proprietary Information of EC:

a. Al traffic and usage data intemally generated by EC in the normal conduct of EC's business of
providing exchange access, information access, or other telecommunications or information
services, except traffic and usage data on end users utilizing USWC toll services as explained in
paragraph 11.A.(2) below.

b. Al end user account information not retated to the USWC toll services utilized by end users.
c.  Except as otherwise specifically provided for in this Agreement, all tools and materials including,

but not fimited to, software, files, data bases, design documents and reports used by EC to
produce data pursuant to this Agreement,
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d.  Allinformation associated with EC-owned public telephones.

2. Both Parties claim a proprietary interest in traffic and usage data on USWC's toll services utiized by
customers and recorded by the EC. Each Party expressly reserves its rights to assert its respective
Fropn'etary inferest in such data in any appropniate forum. EC agrees, however, that it will not sell,
icense, release or disclose data to any competitor of USWC.

USWC similarly agrees that EC may use such information for the purposes of (a) estimation of facilities
usage for jurisdictional separations, éb) engineering and network planning of access facllities, c)
switched access measurement, and (d) providing end user specific traffic and usage data to USWC's
customer requesting such information from EC.

B. Protection Of Proprietary Information

With respect to Proprietary Information provided to the receiving Party under this Agreement, the receiving
Party agrees to:

1. Hold Proprietary Information in confidence and protect it to the same degree it protects its own
proprietary and confidential information.

2. Restrict disclosure of _Pran‘etary Information solely to employees, contractors, agents, and
repnryesentatjves of receiving Party (and its affiliates) with a need to know, and not disclose to any third
party.

3. Advise those employees, contractors, agents, and representatives of their obligations with respect fo
the Proprietary Information. v

4 Use Proprietary Information only for purposes of this Agreement, except as may otherwise be mutually
agreed upon in writing.

Each Party acknowledges that in the performance of Services hereunder, a Party’s Proprietary Information may be
incorporated with Proprietary Information of the other Party or with Progrietary Information of third parties.
Accordingly, the Parties shall, to the extent practicable, use good faith efforts fo ensure that such Proprietary
Information shall be masked or rendered mechanically inaccessible to the other szi However, there may be
instances in which efforts to mask or screen such Prornetary Information are impracticable, o in which disclosure is
inadvertent. In such instances, the receivin Party will neither use nor disclose the Proprietary Information except as
required to fulfill its obligations pursuant to this Agreement.

C. Information Not Subject To Section 11.
The receiving Party shall have no obligation to preserve the proprietary nature of any information which:
1. Was previously known to the receiving Party free of any obligation to keep it confidential; or
2. Is disclosed to third parties by the disclosing Party without restriction; or
3. Is or becomes publicly available by other than unauthorized disclosure. ) :
Information shall not be deemed to be in the public domain or in the receiving Party's possession or

knowledge merely because such information is embraced by more general information in the public
domain or in the receiving Party’s possession or knowledge.
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0. Requests For Information

If either Party is requested or required by oral cluestion. interrogatories, requests for information or documents,

subPoena, avil investigative demand or similar legal process, except for individual customer records requested

by law enforcement agencies, to disclose Proprietary Information of the other to any lawfully constituted

authoriy, it is agreed that the Party requested or required to fumish the Proprietary Information will provide the

gtht%r Pgart'yw with timely notice in order for that Party to seek a protective order or to take other action if requested
y the :

To avoid administrative burdens associated with advance notice of protective arangements, either Party may

respond to requests for disclosure of Proprietary Information in accordance with mutually agreed upon policies

and procedures. A Party may disclose or provide Proprietary Information of the other Party to implement, effect

and enforce the Par!z's tariffs or to meet requirements of a court, regulatory body or govemment agency having

jurisdiction over the Party; provided that, the Party making the disclesure shall notify the other Party to give that
arty reasonable opportunity to object to disclosure.

A Party may not unreasonably withhold approval of protective arangements provided by any court, regulatory
body or govemment agency. Nothing in this Section requires the Parties to support or not support the position

of any person or entity on the issue of whether any particular Proprietary Information is proprietary under
applicable law or this Agreement.

E. The provisions of this Section shall survive the temination of this Agreement, and, at the same time of

termination, the receiving Party shall, if practicable and upon request, refum the Proprietary Information of the
disclosing Party which is in tangible form.

SECTION 12. FORCE MAJEURE

With the exception of payment of charges due under this Agreement, a Pagg shall be excused from performance if
its performance is prevented by acts or events beyond the Party’s reasonable control, including but not limited to,
severe weather and storms; earthquakes or other natural occurrences; strikes o other labor unvest, power failures:
computer failures; nuclear or other civil or military emergencies; or acts of legisiative, judicial, executive, or
administrative authorities.

SECTION 13. AMENDMENTS

The Parties may by mutual agreement and execution of a written Supplement to this Agreement amend, modify, or
add to the provisions of this Agreement.

SECTION 14, SUCCESSORS, ASSIGNMENT

This Agreement binds the Parties, their successors, and their assigns. Either Party may assign its rights and
delegate its duties under this Agreement with the written permission of the other Party, which permission shall not
unreasonably be withheld; provided, however, that either Party may assign its rights and delegate its duties under
this Agreement to its parent, its subsidiaries, or its affiiates without prior, written permission.

SECTION 15. AGREEMENT BENEFITS PARTIES

This Agreement benefits, and is intended to benefit, the Parties, EC and USWC. This ;:\v?‘reqment does not in any
vAvay change, expand, or reduce any preexisting rights or obligations of any person who is not a Party to this
greement.
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~~ SECTION 16. NOTICES

All notices required by or relating to this Agreement shall be in writing and shall be sent to the Parties to this
Agreement at their addresses set forth below, unless the same is changed from time to time, in which event each

Party shall notify the other in writing of such change. All such notices shall be deemed duly given if mailed, postage
" prepaid, and directed to the addresses then prevailing.

The notice period will begin on the postmarked date of the mailed notice.
PACIFIC TELECOM, INC. USwC

Lawgence W Hultl
M B%ﬂw“f

et Yauwouvere WA 4D Gen

Zob 905 4850

SECTION 17. GOVERNING LAW

This Agreement shall be govemed by and construed in accordance with the Laws of the State in which Billing and
Collection Services are provided under this Agreement.

SECTION 18. ENTIRE AGREEMENT

This Agreement, together with all Exhibits, Attachments, Notices, and any jointly-executed written Supplements to
this Agreement, constitutes the entire Agreement and the complete understanding between the Parties. No other

verbal or written representation of any kind affects the rights or the obligations of the Parties regarding any of the
provisions in this Agreement,

SECTION 19. LAWFULNESS OF AGREEMENT

This Agreement and the Parties' actions under this Agreement shall comply with all applicable federal, state, and
local taws, rules, regulations, court orders, and govemmental agency orders including the Modification of Final
Judgment ("MFJ"), as issued in United States v. Westem Electric Co., etal. Civil Action No. 82-0192, U.S. District
Court for the District of Columbia, and all subsequent orders issued in or related to that proceeding. This Agreement
shall only be effective when mandatory regulatory filing requirements are met, if applicable. If a court or a
govemnmental agency with proper jurisdiction determines that this Agreement, or a provision of this Agreement, is

~ unlawful, or if USWC reasonably determines this Agreement or a provision of this Agreement is inconsistent with, or
contradictory {o the "MFJ", this Agreement, or that provision of this Agreement shall terminate upon written notice to
Exchange Carier to that effect. If a provision of this Agreement is so terminated but the Parties legally,
commercially, and practicably can continue this Agreement without the terminated provision, the remainder of this
Agreement shall continue in effect.
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed for and on its behalf
on the day and year indicated below:

PACIFIC TELECOM, INC. USWC
Clanees poris, .7 By
SIGNATURE SIGNATURE ~ Suqy
2/ DREZTo.  EcS VS IWES
TITLE TITLE
224 ‘ 1/5/95

DATE DATE
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— EXHIBIT A
AGREEMENT FOR THE PROVISION OF
BILLING AND COLLECTION SERVICES
DEFINITIONS

~ This Exhibit A is attached to and made a part of the Agreement for the Provision of Billing and Collection Services
between U S WEST Communications, Inc. ("USWC") and PT| Communications, Inc. ('EC'?.

SECTION 1. DEFINITIONS

Accounts Receivable - An account evidencing a legally enforceable right to payment for goods sold, rented or leased
or for services rendered.

Adjustments - End user adjustments may include, but are not limited to, debit or credit changes to specific chaages
~ ofrg an end user mll which were billed by EC for retroactive charges to compensate for incormect or incomplete data
m a prior month.

AMA - (Automatic Message Accounting) - Recording consists of storage on magnetic tape or another acceptable
medium of the recorded details of messages. 9

Bill Detail - Provides the detailed itemization of the charges and credits appearing on USWC's portion of the end user
bil.

Bil: Rendering - Is the preparation and mailing of billing statements to the end user for customer message billed and
ulk billed services.

— Billing Company - The company which bills originating or terminating received collect communications services and
collects the charges for such services from end users.

Billing Service Charges - EC's charges to USWC for each of the services provided for under this Agreement.
Customer Bill Date - The date of EC's end user bill.

Customer Messages - A completed call message originated by an end user.
Custom R@t uest Service - A request for information not specifically provided for in the Bifling and Collection Services
greement.

EMR/EMI - Refers to the Bellcore industry standard format mutually agreed to by USWC and EC for the exchange of
- Message data between USWC and EC.

End User - Any customer of any telecommunications service that is not a carier, except that a camier shall be

deemed to be an "end user® to the extent that such camier uses a telecommunications service without making such
service available to others, directly or indirectly.

Exchange - A specified area established by an EC for the fumishing of local telephone service under a distinct or

separate local tariff. It usually embraces a city, town, villa%? or unincorporated community and environs thereto and

may consist of one or more central offices, together with the associated plant used in fumishing service within that
— area.

ICB - Individual Case Basis.

Inguiry - The communications, either written, transmitted or oral, as they pertain to end user billing.
LECTORS - Local Exchange Carier Terminating to Originating Ratio System.
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~ MTS - Message Telecommunications Service.
Message - Any call which has been completed.

Quality Assurance - A procedure mutually agreed upon by USWC and EC to identify billing problems and errors.
RAQ - Revenue Accounting Office.

Revenues - Amounts chargeable to customers for Communications Services less uncollectible revenues related
thereto. Each Party accepts the responsibility for the collection efforts on revenues billed by it and on calls
originating on its system which are returned for investigation.

Routine Rate Change - Is a change of existing rates within existing rate bands.

Statement of Amount Due Customer (Accounts Receivable Compensation Statement] - The statement sent to
y £C summanzing the purchase of accounts receivabie.

Treatment and Collection of End User Accounts - Activities performed in an attempt to collect outstanding balance
ue amounts for previously billed end user charges.

Unbillables - Unbillable messages that are not able to be billed to an end user account.

Uncollectible Revenues - Revenues to which a company is fawfully entitled for services rendered, but have proven to
be impracticable or impossible to collect.

WATS - Wide Area Telecommunications Service (800 Service and Qutward WATS).
SECTION 2. GENERAL TERMS AND CONDITIONS

EC shall provide the services described herein,

Billing Services will consist of Recording Service, Message Processing Service and Bill Processing Service as set
forth in Sections 4, 5, and 6 below. Billing Services, when provided by EC for MTS and WATS, will be provided at
rates listed in Exhibit B. The per message rates listed in EXHIBIT B are bundled rates for all Biling Services
provided under this Algreement and includes all rates, whether tariffed or non-tariffed, associated with the Billing

Services defined in SECTIONS 4, 5, and 6 below (including Recording Service, message Processing Service an
Bilt Processing Service).

EC may, upon written authorization, specify that USWC direct requests for Routine Rate Changes, Custom Request
- Service, Market Messa?'e Service, and Bill Insert Service to their authorized billing service vendor. This authorization
should be delivered to the USWC address listed in SECTION 18. of this Agreement.

SECTION 3. CUSTOM REQUEST SERVICE
A. Description

Services and grices were established assuming standard implementation, as determined by EC, but USWC
may request Biling and Collection Services that are not specifically addressed in this descripion or may
request modification to the services described. All such requests will be reviewed to determine feasibility of
implementing the request and whether EC wishes to provide the requested service or modification. In such
cases where EC has agreed to fulfill USWC's request, the applicable charges, rates, terms and conditions will
be determined on an Individual Case Basis ('ICrg%.

10
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— Custom Request Service is the provision of new products, services or changes to existing products or services
in response to USWC's request and for which no standard price has been established. "All Custom Requests

will be reviewed by EC to determine the feasibility of implementing the request and EC reserves the right to
deny any request.

- Where EC agrees to provide the Custom Request Service, a Time and Cost ("TC") estimate will be prepared
based upon user s document and/or specifications supplied by USWC.

The TC estimate will include prices for non-recurring (developmental) and if applicable, recurring prices. The
costs used in developing TC estimates include, but are not limited to; machine time, programming (coding),
system design, system procedures development, order writer training, service representative training,
miscellaneous hardware requirements (e.g. disks, tapes, cartridges, computer ports, etc.). TC estimafe
responses are due within thirty (30) days of receipt of request. If USWC requests a TC estimate in less than
thirty (30) days, EC may choose to charge premium rates if overtime is required fo meet USWC's request.

Scheduling of actual implementation dates for USWC's Custom Request is degendent upon EC's overall
scheduling load and upon USWC's approval of EC's estimate. Upon provision of a TC estimate, changes to the

specifications may require a revised specifications document and may result in a new TC estimate and/or
implementation date.

B. Price Application and Provisioning Parameters

The prices used to establish the Custom Request Service will be developed on an ICB. The price estimate
provided to USWC will be valid for a period of thirty (30) days from the date of the written estimate.

SECTION 4. RECORDING SERVICE
A. Description

Recording Service is the recording of the details of a customer message and, when requested by USWC, the
provision of those details to USWC. Recording Service includes some or all of the following elements.

B. Definitions

1. Recording is the entering on malgnetic tape or other media acceptable to both Parties, the details of
cusfomer messages originated through Switched Access Service for which answer and disconnect
supervision has been received. Recording is provided 24 hours a day, 7 days a week.

2. Assembly and Editing is the aggregation of the recorded customer message details to create individual
_ messages an verification that the data rﬁ%uired for rating, in accordance with the standard format
established by USWC, is present Assembly and Editing charges apgly only when Message

Processing Service is not purchased by USWC and EC records cali for USWC.

3. Provision of Customer Message Detail is the provision of assembled, edited and posted customer
message defall to in exchanges where EC records for USWC, but does not perform message
or bill processing services under this Agreement. Except for lost or damaged records, the recorded
detail will be provided to USWC not more than ten (10) business days after the message date.

'~ SECTION 5. MESSAGE PROCESSING SERVICE
A. Description

Message Processing Service is the transforming of the recorded customer call detalls into rated messages in
preparation for billing. Message Processing Service includes initial data entry and rating of messages.

—

1
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~ B. Definitions

1.

Initial Data En% is the assembly of recorded customer call details into message records, and includes
iting and vertiication of recorded details to assure that the data required for rating are present.

Rating of Messages is the computing of applicable charges for each message based on the USWC
Erowéh mﬁéu% of rates. Rating also includes the grredparation of message detail in the standard
MR/EMI format for input fo Bill Processing Service, or for delivery to USWC.

CMDSH1 is the transfer of data required when an end user originates a call in a different EC area other

than which provides their local exchange service, and requests the call be billed to their home end user
account, e.g., bils using a calling card, third number or sent collect.

Local Exchange Canier Terminating to Originating Sgstem (LECTORS‘ is the system that daily
coliects, edits and expands a 5% sample of calls to establish a cenfral database to support forecasting

and other studies and applications.

SECTION 6. BILL PROCESSING SERVICE

A. Description

Bill Processing Service is the preparation of billing data for Message Billed Service and Bulk Billed Service, and
mailing of statements of the amounts due for service received from USWC. Bill Processing Service may
include Message-Billed and Bulk-Billed account establishment, posting of rated message and Tale elements,

mr:jd_ering of bills, receiving payment, maintenance of accounts, treatment of accounts, message investigation
and inquiry.

B. Definitions

1.

2
3,
4.
— 5,
~ 6.

Message Billed Service is a billing service for an end user account with an end user common line
where |Enarv' idual messages of groups of messages (such as message discount Optional Calling Plans)
are posted to the account and listed on the bill rendered to the end user.

Message-Billed Service is also a billing service for a credit card end user account without an assigned
telephone number or WATS access line or WATS-type service access line where individual messages
or groups of messages are posted to the account and listed on the bill rendered to the end user.

Bulk Billed Service is a billing service for an end user account having a WATS access line or WATS-

zpe service access line where individual messages are not posted to the account and are not listed on
e bill rendered to the end user.

Account Establishment is the preparation of an end user record so that a bill can be sent to that end
user.

Posting of Rated Messages is the process of posting rated messages to master file or data base by
spTcu%g end user. Posting also is the examination and identification of all the rateable elements
specified by USWC to be billed to an end user.

Rendering of Bills is preparation of the bill, mailing of statements of amounts due from the end user,
processing payments and collection for USWC Messa?e-Bllled and Bulk-Billed Services. These

statements may, at the EC's choice, be included as part of the regular monthly bill for Local Telephone
Exchange Service mailed to the end user, or a separate bill.

Receiving Payment and Maintenance of Accounts is the collecting of monies from end users for
services ?ﬁmls' &E by USWC and maintenance of records of all transactions.

12
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7. Treatment of Accounts is the forwarding of notices to end users by mail or telephone calls of delinquent
or unpaid end user accounts and posting of credits and adjustments.

8. Message Investigation is that activity undertaken by EC to secure, or attempt to secure, proper billing
information for U%WC messages when the billing is disputed.

9. Inguia is the answering of end user questions about charges billed for USWC services, as prescribed
Y C reference, and application of credits and adjustments to end user accounts.

SECTION 7. MARKET MESSAGE SERVICE AND BILL INSERT SERVICE
A. Description

Market Message Service is a messa%e containing lines of information and advertisement on USWC's detail of
current charges page of the bill. USWC has the right to request that EC insert a market message that is
mutually agreed upon by both Parties on USWC's page of the bill. EC will have the right to indicate maximum
message length and location on the USWC bill page based upon technical parameters of EC's billing system.

Bill Insert Service is a bill insert containing information and/or advertisement associated with USWC lﬁrovided
services. USWC has the right to request that EC place a bill insert that is mutually agreed upon by both Parties
in bills to USWC customers in a specifically identfied biling cycle. EC will have the right to define the size of
inserts that the EC system can handle.

SECTION 8. BILLING INFORMATION SERVICE

A. Description

Billing Information Service is the provision of information to USWC from EC's end user records, billing files, and
g%count data bases. EC will provide Biling Information Service as mutually agreed upon between USWC and

B. Definition

Information s defined as any entry in records or data bases which is not identified as proprietary to ECortoa
customer. An entry fisted as proprietary to any customer other than the requesting customer will not be
provided. An entry listed as proprietary to EC will be protected by EC.
Information may include but is not necessarily limited to the following:
1. Customer message detail for an end user message.
2. Account detail for an end user.

C. Rate Application and Provisioning Parameters

When Billing Information Service is ordered by USWC, EC will determine on a request by request basis its
capability to meet the request.

The charges. implementation and type of data to be provided will also be determined on an individual case
basis (ICB). The three types of charges that may be assessed to USWC for Billing Information Services Are:

13
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1. Service Reguest

A charge will be assessed for hours required to define, design, develop, test and maintain the
necessary end user programs.

2. Recurring Provision of Data

This charge will be assessed for ongoing provision of requested data.
3. Media Provisioning

When applicable, media charges for mechanized data transfer, magnetic tapes and delivery, etc., wil
be assessed.

14
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EXHIBIT B
AGREEMENT FOR THE PROVISION OF
BILLING AND C%IAIiEE%ﬂON SERVICES

This Exhibit B is attached to and made a part of the Agreement for the Provision of Billing and Collection Services
between U S WEST Communications, Inc. ("USWC") and PTI Communications, Inc. ('EC'?.

Foliowing are the Exchanges where Billing And Collection Services are performed:
CHANGES

All EC exchanges existing and estabiished in Colorado, Idaho, lowa, Minnesota, Montana, Oregon, Washington and
Wyoming during the term of this Agreement are included.

APPLICABLE RATES FOR BILLING SERVICES

USWC will purchase full billing services as described on EXHIBIT A, SECTION 2. GENERAL TERMS AND
CONDITIONS, including Recording Services, Message Processing Service and Bill Processing Service, from EC at
the per message rates hsted below:

RATE PER BILLED MESSAGE

$.09 Per Billed Message - Intrastate/IntraLATA
$.14 Per Billed Message - Interstate/Intral ATA

NON-RECURRING CHARGE ELEMENTS

RATE ELEMENT RATE

Optional Calling Plan Rate Change {CB per USWC request
Custom Request Service IC8 per USWC request
Market Message Service ICB per USWC request
Bill Insert Service ICB per USWC request
Billing Information Service ICB per USWC request
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EXHIBIT C
AGREEMENT FOR THE PROVISION OF
BILLING AND COLLECTION SERVICES
PAYMENT ARRANGEMENTS

This Exhibit C is attached to and made a part of the Agreement for the Provision of Biling and Collection Services
between U S WEST Communications, Inc. ("USWC") and PTI Communications, Inc. ('EC"?.

From the effective date hereof, payment amangements for the Biling and Collection Services described in the
aforementioned Agreement shall be as set forth below:

SECTION 1. GENERAL -

In connection with providing Billing and Collection Services to USWC under this Agreement, EC agrees to remit tofl
E;evenues, subject to recourse as described below, the Accounts Receivable from USWC as set forth in this Exhibit

SECTION 2. CALCULATION OF AMOUNT DUE USWC

EC wil caiculate the Amount due USWC on any end user bill date under this Agreement, using the following formula:
Amount Due USWC =A +(-) B

A.  Total curent amount billed is the amount of revenues lawfully billed to end users by EC for USWC's services on
the end user bill date.

B. Recourse Adjustments are the amounts debited or credited to each end user bill for end user adjustments,
customer uncollectible bad debt allowance (for bad debt on final accounts), direct uncollectible “additional
charges, live account recourse, and EC and USWC adjustments. Refer to Section 3 of this Exhibit

C. Al non-recurring charge elements will be billed to USWC under a separate invoice as those charges are
incurred based upon USWC's authorization of the ICB request.

The total current amount billed shall be detailed in the Purchase of Accounts Receivable Statément.
SECTION 3. RECOURSE ADJUSTMENTS

For each monthly billing cycle, EC will make recourse adjustments to the total current amount billed as follows:
A End User Adjustments

For each monthly biling cycle, EC will subtract from total current amount billed the lawfully billed
amounts which EC removes from end users balances due in accordance with USWC in<1uiry

 instructions. EC's decision to authorize end user adjustment as a result, if made in good faith, shall be
conclusive and final between Parties to this Agreement. :

B. Billing Adjustments

For each monthly billing cycle, EC may make va\n’dé'ustments to the total cumrent amount billed to account
for amounts on statements received from USWC for additions or subtractions to an end user balance
due for services billed in prior periods.

Also, eachr monthly billing cycle, EC may make ad&ustments to the total current amount billed to
account for additions and subtractions for USWC or EC prior billing period efrors.
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C. Uncollectible Adjustments

For each monthly billing cycle, EC will subtract from the total cument amount billed the amount for
uncollectibles associated with the purchase of accounts receivable. Uncollectibles are amounts billed
by EC to end users on final customer bills that are unpaid. During the period covered by this
Agreement, EC will determine the amount for uncollectibles for each monthly billing cycle by using
actual uncollectibles.

SECTION 4. BILLING DETAIL

A statement of amount due USWC will be provided to USWC by EC, including all rate element detail by exchange, in
a format to be mutually agreed upon.

SECTION 5. USWC BILLING SCHEDULE

If ali prefixes contained in a billing period are to be rescheduled, EC will notify USWC sixty (60) business days prior
to the change.

SECTION 6. PAYMENT DATE

For any end user bill date, the payment date for the payment of the amount due USWC is determined by adding
thirty (30) calendar days to the end user bill date.

If such aémenl date would cause payment to be due on a Saturday, Sunday or Holiday, payment for the amount
due USWC will be as follows:

A. If such payment date falls on a Weekend or on a Holiday, the payment date shall be the next business day
following such Weekend or Holiday.

B. S(i will remit to USWC all end user toll amounts due USWC within thirty (30) calendar days of the end user bil
ate.

SECTION 7. PAYMENT METHOD

Any payment to USWC or EC of one hundred thousand dollars (§100,000) or more must be transmitted by EC or
USWC to a designated bank account of USWC or EC by electronic funds (wire) transfer. AnzJ gayment to USWC or
EC of less than one hundred thousand dollars ($100,000) may be paid by check or draft to USWC or EC's lockbox
address, or by electronic funds transfer to a designated bank account of USWC or EC.

SECTION 8. LATE PAYMENTS
Any payment received by USWC or EC, which does not oomﬂlyy with the payment methods defined in Section 7 will

be subject to a late payment penalty. The late payment penalty shall be the portion of the amount due USWC or EC
received after the payment date times a late factor. The following late factors shall be applied on a situation specific
basis previously defined and shall be the lesser of: R

(1) The highest interest rate (in decimal value) which may be levied by law for commercial transactions in
the State for which service is provided in, compounded daily for the number of calendar days from the
payment date to and including the date that the payment is made, or

@ 0.000310 tRer day compounded daily for the number of calendar days from the payment date to and
e

ir}c%iang date that the payment is actually made, which would result in an annual percentage rate
0 .
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SECTION 9. NOTIFICATION OF DISPUTED ACCOUNTS RECEIVABLE AMOUNT

Should either Party dispute any portion of the amount due, said Party shall notify the other Party, in writing, of the

nature and basis of the dispute within a reasonable period of time from the date of discovery of that which gave rise

Eho thPihdlsp‘):’uatlgt.y The written notice will be provided by the claiming Party with sufficient detail to allow investigation by
e other :

SECTION 10. PAYMENT OF DISPUTED ACCOUNTS RECEIVABLE AMOUNT

In the event that a dispute is not resolved by the payment date, the notifying Party shall pay a sum of money equal to
the amount of the undisputed portion of the bill.

SECTION 11. ULTIMATE SETTLEMENT OF DISPUTED ACCOUNTS RECEIVABLE AMOUNT

The Party receiving the notice will have thirty %0) business days from the nofification date, or other mutually agreed
period, to process the claim and inform the notifying Party of the claim status.

Payment or refund must result in immediately available funds on the payment date. The total amount of the refund,
shall be paid no later than thirty (30) business days after notice to both Parties that the claim has been sustained is
given in writing.

SECTION 12. RETENTION OF SUPPORTING DATA CONCERNING DISPUTED AMOUNT

Both Parties shall retain such detailed information as may be reasonably be required for resolution of the disputed
amount during the duration of the dispute.

18



e T SO00/BCIPTI
DEN-940601-0011/6/1/94-DLH

EXHIBIT D
AGREEMENT FOR THE PROVISION OF
BILLING AND COLLECTION SERVICES
COLLECTION/PAYMENT OF TAXES

This Exhibit D is attached to and made a part of the Agreement for the Provision of Billing and Collection Services
between U S WEST Communications, Inc. ('USWC") and PTI Communications, Inc. ("EC).

From the effective date hereof, EC's collection licy for the Billing and Collection Services described in the
aforementioned Agreement shall be as set forth below:

END USER BILL COLLECTION PROCESS

A. EC shall remit billed monthly amounts to USWC pursuant to the formula as described in EXHIBIT B, SECTION
2. CALCULATION OF AMOUNT DUE USWC.

B.  EC shall not separate payments by or for USWC provided services, unless otherwise provided herein, or unless
required by law or by an order of a regulatory authority.

C. If an end user withholds payment of a disputed portion of its bill, but pays the undisputed portion, in whole or in

part, EC will apply such payment first o the undisputed portion of the balance due and the remainder, if any, to
the disputed parts. ,

D. if the end user renders payment, in whole or in part, conditioned upon said payment being applied to the end
user's balance due in a specified manner, EC will apply the proceeds in accordance with the end user's
instruction as or required by law or by order of a regulatory authonty.

~ E. Except as otherwise agreed to in writin? by EC and USWC, EC will employ a mutually agreeable standard

collection and treatment methods for co Iecﬁn%opayment. including, but not limited to, imely suspension and
denial of local service for delinquent accounts fo the extent permitied by law, rules, or orders of any regulatory
authority having jurisdiction, and initiation of normal collection efforts, including legal action.

F. EIC shall not regard any undisputed amount as uncollectible until after termination of USWC service has taken
place.
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OREGON AMENDMENT TO AGREEMENT FOR THE PROVISION OF BILLING
AND COLLECTION SERVICES-COLORADO, IDAHO, IOWA, MINNESOTA,
MONTANA, OREGON, WASHINGTON AND WYOMING

This Amendment (" Amendment") to the AGREEMENT FOR THE PROVISION OF BILLING
AND COLLECTION SERVICES- COLORADOQ, IDAHO, [OWA, MINNESOTA, MONTANA,
OREGON, WASHINGTON AND WYOMING, effective October 1, 1994, is made and entered
into effective as of October 21, 1995, by and between U S WEST Communications, Inc., a

Colorado corporation, ("USWC") and Telphone Utilities of Eastern Oregon, Inc., dba Pacific
Telecom, Inc. ("PTI").

RECITALS

A, Effective October 1, 1994, USWC and PTI entered into a Billing and Collection Service
Agreement (the "Agreement™).

B. The Parties desire to amend the Agreement in certain respects.

WHEREAS, PTI intends to purchase the following USWC exchanges in Oregon:

EXCHANGE EXCHANGE
Bly ITone
Bonanza Jewell

Burmns John Day
Camas Valley Lexington
Drain Malin

Durkee Merrill

Echo North Harney
Gilchrist North Umpqua
Glide North Powder
Government Camp Seneca
Heppner Shedd
Huntington South Harney

Now, therefore, in consideration of the mutual covenants contained herein, and for other good
and valuable consideration, the receipt and sufficiency are hereby acknowledged, the Parties
agree as follows:



5000/BC/PTI
OR/DEN-940601-0011-WB

2

Effective with the closing date of the Sale of Exchanges (the “Closing Date”), Exhibit B, “Rate
Per Billed Message™ is amended to add the following: Billing and Collections rate per billed
message for the exchanges listed above shall be:

$.08704 Per Billed Message - Intrastate/IntraL ATA
$.13211 Per Billed Message - Interstate/Intral. ATA

PTI, at it's option, will apply either a billing rate of $0.0860 for the Exchanges included in the
Purchase Agreement, or an equivalent "Blended Rate” for all of it's exchanges, including the

acquired Exchanges for a period of five (5) years from the Closing Date, except that PTI is free
to assess lower billing rates at any time.

PTI further agrees that the Billing and Collection costs for the above exchanges will not be

included nor reflected in any other access rate development for these exchanges or any of PTI’s
other exchanges.

Except as modified by this Amendment, in all other respects the Agreement shall remain in full
force and effect; provided, however, that to the extent of any inconsistency between the
provisions of the Agreement and the provision of this Amendment, the provisions of this
Amendment shall control.

IN WITNESS WHEREOF, the undersigned have executed this Amendment effective as of the
date set forth above.

TELEPHONE UTILITIES OF EASTERN USWC
OREGON, INC., DBA PTI COMMUNICATIONS

SIGNATURE:E«—— N . SN— — SIGNATURE: %w
PRINT NAME: Yonaas WWAsSeL . PRINT NAME: RC Rresns

TITLE:. $xe¢ VR ¥ TITLE:  Ditscort . ke

DATE: 0 X 2d.aS pATE:. £ ot se 1565
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WASHINGTON AMENDMENT TO AGREEMENT FOR THE PROVISION OF
BILLING AND COLLECTION SERVICES-COLORADO, IDAHO, IOWA,
MINNESOTA, MONTANA, OREGON, WASHINGTON AND WYOMING

This Amendment (" Amendment") to the AGREEMENT FOR THE PROVISION OF BILLING
AND COLLECTION SERVICES COLORADOQ, IDAHO, IOWA, MINNESOTA, MONTANA,
OREGON, WASHINGTON AND WYOMING, effective October 1, 1994, is made and entered
into effective as of September 30,1995, by and between U S WEST Communications, Inc., a
Colorado corporation, ("USWC") and Pacific Telecom, Inc. ("PTI").

RECITALS

A. Effective October 1, 1994, USWC and PTI entered into a Billing and Collection Service
Agreement (the "Agreement").

B. The Parties desire to amend the Agreement in certain respects.

WHEREAS, PTI intends to purchase the following USWC exchanges in Washington:

EXCHANGE EXCHANGE
Almira Ocosta
Ashford Odessa
Benge Pacific Beach
Cathlamet Pe Ell

Coulee City Raymond
Curtis Ritzville
Edwall-Tyler Royal City
Eurcka South Bend
Harrington Sprague
Humptulilps Starbuck
Lake Quinault Vader

Lebam Wilbur

Lind Wilson Creek
Nespelem Yacolt

Now, therefore, in consideration of the mutual covenants contained herein, and for other good
and valuable consideration, the receipt and sufficiency are hereby acknowledged, the Parties
agree as follows:
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Effective with the closing date of the Sale of Exchanges (the “Closing Date™), Exhibit B, “Rate
Per Billed Message™ is amended to add the following: Billing and Collections rate per billed
message for the exchanges listed above shall be:

$.08825 Per Billed Message - Intrastate/IntraLATA
$.13126 Per Billed Message - Interstate/IntraLATA

PTI, at it’s option, will apply either a billing rate of $0.0886 for the Exchanges included in the
Purchase Agreement, or an equivalent “Blended Rate” for all of it’s exchanges, including the
acquired Exchanges for a period of five (5) years from the Closing Date, except that PTI is free to
assess lower billing rates at any time.

PTI further agrees that the Billing and Collection costs for the above exchanges will not be
included nor reflected in any other access rate development for these exchanges or any of PTI’s
other exchanges.

Except as modified by this Amendment, in all other respects the Agreement shall remain in full
force and effect; provided, however, that to the extent of any inconsistency between the
_provisions of the Agreement and the provision of this Amendment, the provisions of this
Amendment shall control.

IN WITNESS WHEREOF, the undersigned have executed this Amendment effective as of the
date set forth above.

TELEPHONE UTILITIES OF WASHINGTON, INC. USWC

DBA PTI COMMUNICATIONS

SIGNATURE SIGNATURE

James H. Huesgen R. C. Petrone

NAME TYPED NAME TYPED
X ive V ief Fi i Director - ECS

TITLE TITLE

DATE DATE



AMENDMENT NO. 3 TO
AGREEMENT FOR THE PROVISION OF BILLING AND COLLECTION SERVICES
COLORADO, IDAHO, lOWA, MINNESOTA, MONTANA, OREGON, WASHINGTON AND WYOMING

This Amendment Number Three is made and entered into by and between Qwest Corporation {"Qwest”)
and CenturyTel Service Group, LLC ("CenturyTel"), Qwest and CenturyTel may hereafier be referred to
individually &s a “Party” and collectively as tha “Parties”.

RECITALS

U 8 WEST Communications, Inc., Qwest's predecessor In Interest, and Pacific Telecom, Inc., et al.,
CenturyTel's predecessor in interest, entered into that certain AGREEMENT FOR THE PROVISION OF
BILLING AND COLLECTION SERVICES COLORADOQ, |DAHO, IOWA, MINNESOTA, MONTANA,
OREGON, WASHINGTON AND WYOMING, effective Octaber 1, 1994 as may heve bsen previously
ameanded ("Agreement”};

The Agreement provided for CenturyTae! to perform and provide Bllling and Collection Services to Qwest
for Toll billed to CenturyTel's end users on Qwest's behalf. Biling and Collection Services for any Local
Opsrator Services, Extended Area Services (EAS), Direclory Assistance and/or other local service
offarings are not covered by this Agreement.

As contemplated In Section 2 C of the Agreement, Qwest and CenturyTel have since negotialed changes
to CenturyTel’s provided Billing and Collection services in order to better reflect current business
circumstances and requirements. ‘

AGREEMENT

In consideration of mutual promises and advantages to the Partles, the Parties incorporate by reference
and agree to the accuracy of the above recitals and further agree as follows:

1. DESCRIPTION OF AMENDMENT TO THE AGREEMENT
1.1 Section 8 {Defaults or Violations) of the Agreement
The following language will replace Section 6 of the Agreement in its entiraty:

6.1.1 Dispute Resolution - Day-tc-Day Inquiries

a. Single Point of Contact. CenturyTel shall provide a Single
Poirt of Contact (SPOC) at the Managerial leve), for responding to
questions about CenturyTel’s bifling and collection services, and
resolution of billing disputes.

CenturyTel's SPOC for the purpose of these discussions will be:

John Ford

100 CenturyTel Drive
Monros, LA 71203

(318) 330-68315
jobn.ford@centurytel.com

Qwaest's SPOC for the purpose of these discussions will be:



Tamah Matejka

1855 S. Flatiron Court, Rm 216
Boulder, CO 80301-2839
{303) 4415986
Tameh.matelka@qwest.com

if the designated SPOC changes, the Parties will provide
notification to one ancther in writing, pursuant to the provisions
batow.

b. Oispute Process. Qwest will pey disputed charges but submit
disputes in writing (cerlifled mall) regarding Billing and Collactions
charges. CenturyTel has forty-five (45) calendar days from the
date of its receipt of the dispute to research Qwest's dispute and
either provide an explanation or issue an agjustment. If
CenturyTel has not completed [ts research at the end of the forty-
five (45) day calendar period. Qwest may withhold payments for
the B&C charges up to the amount of the dispute.

¢. Qwest will pay disputed charges but submit disputes in writing
{certified mall) regarding Toll, snd/or uncollectible charges.
CenturyTe!l has forty-five (45) calendar days from the date of Its
recelpt of the dispute to research Qwest's dispule and either
provide an explanation or issue an adjustment. If CenturyTel has
not completed its research at the snd of the forty-five (45) day
calendar period, CenturyTel will refund to Qwsst those
Uncollectibles which are in excess of 5,0% and $1,500.00
(Percent Bad Debt, as defined in 1.10.E of this Amendment), up to
the amount of the dispute, without causing Qwest 1o incur late
payment charges (or |nterest), until CenturyTe!'s research is
complete, even if the charges ullimately are shown to be
legltimats.

d. i ConturyTel has not completed its research at the end of
ninety {90) calendar days from when a dispute is submitted and
received, as outlined ebove, ths dispuie can be taken to the first
level dispule resclution contacts. During ths dispute resolution
process referenced hereln, Statutes of Limitations will ba tolled for
claims addressed in said dispute. During the pendency of the
dispute resolution, CenturyTe! shall not withhold Toll revenues due
Qwest in order to offsat disputed charges.

Tel's first lgvel dispute resolution SPCC will be:
Max Cox
100 CanturyTel Drive
Monros, LA 71203
(318) 3306745
max.cox@centurytel.com
§ ut wil

Thomas P. Staebsll
1314 Douglas St — 3™ Ficor

2



Omsha, NE 88102
(402) 422-2141
Tom.Staebell@qwest.com

The Perties must make notification of changes in contac’s as
outlined above.

if this first love) dispute resolution contact is unable fo resoive the
issua within ninsty {90} days, the Parties will designate a second-
level dispute resolution contact, a vice-prasident lsvel employee or
a representative with authority to make commitments to review,
mest, and negotiate, in good falth, to resolve the dispute. At
Qwest and CenturyTel thia will be the Vice President of Carrier
Relations {or histher designate). The Parties intend that these
negotiations be conductad by non-tawyer, business
reprasentatives, and the locations, format, frequency, duration,
and conclusions of these discussions will be at the discretion of
the representatives. By mutual egreement, the reprasentatives
may use other procedures to assist in these negotiations. The
discussions and correspondence amang the representatives for
the purposes of these negotiations will be treated as Confidential
Information developed far purposes of settlement, and will be
exempt from discovery and production, and are not admissible in
any subsequent proceedings without the cancurrence of both
Partles.

If tha second level dispute resolution contacts have not reached a
resolution of the dispute within thirty {30} calendar days {or such
longer periad as agreed to in writing by the Parties), then either
Party may commencs a ¢lvil action or regulatory proceeding, as
appropriate.

e. Payments of Disputes. Failure by Qwest to pay any invoiced
charges disputed in good faith in accordance with the terms of this
Agreement, as amended, shall not constitule default under this
Agreement. Notwithstanding the foregoing, Qwest shall pay all
undisputed invoiced charges In accordance with the terms of this
Agreement as amended. Payment of an amount less than the
total amount due on disputed Invoices shall be credited as
directed by Qwest. In no event shall CenturyTel apply a credit, in
liev of a payment to Qwast for other services, to the amounts due
it or apply any paymenl or portion therecf to any particular amount
or tem which is subject to any claim of error or dispute betwaen
the Parties. Credits may also not be applied in eu of other
amounts owed Qwast.

6.2 Waiver of Jury Trial and Class Action. Each Perty, to the extent permittad by law,
knowingly, voluntarily, and intentionally walves its right 1o & trial by jury and any right to pursue any

claim or action arising out of or relating lo this Agreement on a class or consclidated basis orina
representative capacity.



1.2 Section 7 {Audit} of the Agreement

A. The second paragraph of Section 7 A, of the Agresment is
deleted and replaced with the following:

An audit can be conducted by either Party to this Agresment. Not
more than one (1) audit may be conducted by elther Party in any
twelve (12) month calendar year during the term of this Agresment
unless Qwest's right to audit is friggered by a Percent Bad Dabl
for a CenturyTel property as defined in Section 1.10 Exhibit D Item
H of this Amendment to the Agresment.

in the event oither Parly utilizes representatives from a third party
to conduct the audit, the auditing Party agrees that all members of
the audit team will sign the Non-Disclosure Agreement attached
as Exhibit F to the Agreement.

8. The following language is edded to Section 7 A.1 of the
Agreement:

d Application of Treatment policies and procedures to Qwest
accounts.

C. The following language is added to Section 7 of the
Agresment:

B. Upon compietion of tha Aucdit, corrective action andfor any
necessary adjustments, shall be made within sixty (60) deys of the
completion of the audi (or within such other timeframes as may be
mutually agreed upon by the Parties in writing). If the Parties
cannot agree on the audit findings, aither Party reserves its rights
to pursue Dispute Resolution et the Second Level Dispute
Resclution Process definad In Section 6.1.1 of tha Agreement, as
Amended above.

1.3 Section 16 {Notices) of the Agreement is updatec as follows:

Eor Qwesk: For EC:

Qwest Corporation ‘ CenlturyTel

Attn: Senlor Attorney, Wholasele Atin: Director of Carrier Refetions
1801 Califomnia St., 10th Floor 100 CenturyTel Drive
Oenver, CO 80202 Monros, LA 71203

Fax: §88-778-0054 Fax: {318) 388-9072
and

Thomas P. Stashell CenturyTel

Qwast Altn: Legal Depariment
Manager — Program/Project 100 CenturyTel Drive
1314 Douglas on the Mall, 3" Floor Monroe, LA 71203
Omaha, NE 68102-1818 ‘ Fax: 318-388-9488
(402) 422-2141 Phone: 318-388-2000

FAX {402) 422-2162



tom.stasbell@qwest.com

1.4.1 Exhibit A, Section 1 (Definitions) to the Agreement is hereby updated by the addition of the
following:
llacti - Specific End User accounts where CenturyTel Business Office has
completed sll Kve collection activities, bills have besn issusd and all final collection steps have
been exhausted, rasulting In subsequent partlal or full write off by CenturyTel.

Call Type — Type of message Including, but not limited to, Direct Dialed, 8XX, Operafor Handled
Collect, Operetor Handled third Number Bllled, Directory Assistancs, etc.

Credit Clasg ~ EC's categorization of customers according to cradit risk based on payment and
treatment history and credit information availeble from publicly-avalable commercial sources.

Denied Toll ~ Charges appearing on a customer's portion of ihe bill that are disputed by an End
User as being unauthorized, Also called “Uncollectible-Direct”, "Denied all Knowlgdge® or “DAK™,

1.4.2 Exhibit A, Section 1 (Definitions) to the Agreement [s hereby updated by deleting the following
definitions:
LECTORS

1.4.3 Exhiblt A, Section 1 (Definitions) to the Agreement is hereby updated by substituting the
following for the definitions of:
Adjustments

1. End User Adiustments: End User Adjustments may include, but are not limited to,
debit or credit changes to specific chaspes on an end ussr bill which were billed by
CenturyTel for retroactive charges to compensate for incorrect or incomplete data
from a prior month.

2. Wholesale Adjustments: Post-billing fransactions Issued for the purpese of
debiting or crediting lawfully billed charges on CenturyTel's invoice to Qwest for
Bllling and Collections services.

Massage - Any intraLATA Toll call which has been completed.

1.5 Exhibit A, Section 5 (Message Processing Service) of the Agreement is hereby updated by
delsting 8. Definitions item #4 (Local Exchange Carrier Terminating to Originating System
(LECTORS)}.

1.8 Exhibit C, Section 2 (Calculation of Amount due Qiwest) of the Agreement Is hereby updated by
substituting the following for item B:

B. Recourse Adjustments are the amounts deblted or credited to
each end user's Toll charges for the following: end usaer
adjustments, customer uncollectible bad debt allowance (for bad
debt on acoounts), and Danied Toll. '

1.7 Exhibit C, Section 3 (Recourse Adjustments) of the Agreement is hereby updated by substituting
the following languags.

a. For item A. End User Adjustments:
For each monthly billing cycle, CenturyTel will subiract from total

currant amount billed the lawfully billed amounts which CenturyTed
removes from end user balances due in accordance with
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CenturyTel's documented procedures for handling End User
adjustmenis to its own ILEC Toll services. Per FCC Rule 42.8,
CenturyTel will maintaln original call records for af least eighleen
months. Upon Qwest's request, in the event that CenturyTel has
additional information or documentation about the written off calls,
those will be made accesslbls to Qwest.

b. Faritem C, Uncollectible Adjustments

For reporting each month, CenluryTel will subtract the total current
amount of Account Uncoliectibles assoclated with Qwest Toll
praviously billed by CenturyTel. CenturyTel will determine the
amount of Account Uncollectibles for each month by using actual,
rather than estimated, data.

1.8 Exhibit C, Section 3 {Recourse Adjustments) of the Agreement is hereby updated by adding the
following tanguage.

D. Credits Applied for End User Adjustments and/or Account
Uncoliectibles

For each month, CenturyTel will credit applicable emounts
recovered from End User Adjustments/writeoffs or racovered
Uncollectible amounts in comptiance with applicable state law.

4.8 Exhibit C, Sections 9 {Notificetion of Disputed Accounts Raceivabls Amount), 10 (Payment of
Disputed Accounts Receivable Amount} and 11 {Ultimate Setlament of Disputed Accounts
Receivable Amount) to the Agreement ere hereby deleted.

1.10 Exhibit D, End User Bill Collection Process of the Agreement, Sections A through F, are deleted
and replaced with the following:

A. Actual data will be used In the calculation of monthly amounts
due Qwest—not estimates.

B. CenturyTel shall remit bilied monthly amounts to Qwest
{PARS) pursuant to the formula a& described in Exhibit C, Section
2. {Calculation of Amount due Crwest). Only Toll charges
asscociated with the amounts remitted by CenturyTel shall be
included In uncollectibles nelted against PARS. For DA and
Operator Services fraffic, anly the Toll L-PiCad to Qwaest, and Toll
alternately billed to CenturyTel end users, associated with this
traffic should be remitted to Qwest in PARS and Is subsequently
ellgible for write-off by CenturyTe! as uncollectibles.

C. CenturyTel will supply a monthly uncolleclible repori detailing
all Qwest Account Uncollectibles by customer telephene number.

D. CenturyTel will supply a monthiy report detalling all charges
written off of Qwest accounts due to customers denying charges
{Denied Toll or DAK) by customner telephona number,

E. For each property within each state, CenturyTel will report the
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Percent Bad Dabt calculaled for each month. The Parcant Bad
Debt will be calculated as follows:

Total amount written off (Uncoilectibles) less racoverlas
Divided by
Amounts reported monthly to Qwest via PARS {B above)

F. Whan the quarterly Percent Bad Debt for a CenturyTel
property is reportad to be greater than 5.0% and $1,500.00,
CenturyTel will supply at Qwest's request customer account-level
detall by month which supports the uncollectible reports itemized
in C and the Denled Toll in D above. This dala will Include, but is
not limited to:

i. Customer telephons number

il. Amounts written off

For sach individual customer amount writtan off which is

$250 or larger in & given month, CenturyTel will provide,

upon Qwest’s cormerclally reasonable request call detail

records as referenced in Section 1.7.A. and

iil. Account Status (Live or Disconnected) and

iv. Biocking Status and date block applied, if spplicable

G. [f through CenturyTel’s process of investigation and collection
procedures, CenturyTel suspects that the reason for customer's
non-payment or denlal of knowledge of ¢alls may be fraud,
CenturyTel will promptly notify the Qwest SPOC referenced in
Section 1.1 above in order that the Parties may work together to
determine the root cause of the potential fraud and {ake preventive
action as needed.

H. Treatment and service denial activity are dependent upon the
regulatory requirements of each state and the FCC, Where
Percent Bad Debt is greater than 5.0% and $1,500.00 for 2
quarter, arrangements may be made, at Qwest's request, for
Qwest 1o commence an audlt of CenturyTel’s B&C processes to
ensure that collaction activity is utilized. consistent with the
Treatment Procedures detailed in Exhibit E, to the full extent
allowed by the law. Where such activity has not been applied,
CenturyTel will retroactively adjust its reported uncollectibles to
maintain the 5.0% level. This collections audIt may occur up to 4
{four} times in a calendar year. The audit may be waived by
CenturyTa! by substitution of a retroactive 5.0% uncollectibles In
lies of the amount originally reported.

. End User Deposits are taken on new accounts based on
Customer’s credit class and In accordance with State Regulatory
Rutes. Deposits are leken to include both local and toll services.
Where end user accounts have been deemed to be in Final
Account Uncollectible status, deposits are applied to the account
based an state regulatory rules. End Users which have been
disconnected due to lack of payments for Qwest Toll Sarvices will
not be restored io Qwest Toll Service unless pricr amounts due
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are repald, or as required by regulatory authority. To the extent
that Incremental end user deposits are iaken on existing accounts,
e.g. as a result of increased toll usage, such deposits will include
Qwest Toll services in a manner similar to deposits taken for
CenturyTel's own Toll services.

J. End User accounts in Account Uncollectible status shell be
referred to an outside collection agency using the same criteria
gpplied to CenturyTel's ILEC long distance customers.

K. Ifan End User withholds payment of a disputed portion of its
bill, but pays the undisputed portion, in whole or in part,
CanturyTs! will apply such payment first fo the undisputed portion

_of the balance dus and the remainder, if any, to the disputed parts.
Partial payments, when the amounts are not disputed, are applied
to customer's Lills based on the state regulatory nules.

L. [fthe End User renders payment, in whole or in part,
conditioned upon saki payment being applied to the End User's
halance due in a spacified manner, CenturyTel will apply the
proceeds in accordance with CenturyTsl's standard procedures it
applies to its own ILEC long distance service, and in accordance
with applicable law and regulation.

M. Exchange Carrer will employ Indusiry standard cotlection and
treatment methods, to the extent permitted by law, rules or orders
of any regulatory authority having jurisdiction, which at a minimum
reflect those used for the callection of CenturyTel'’s ILEC long
distance accounts. These treatment methods include, but are not
Imited to, collection of initial and subsaquent deposits, demand for
payment or payment arrangements, application of Toll blocking or
Toll restriction, termination of service, or referral to an outside
collection agency.

1.1t The Agreement is heraby updated with the addition of Exhibit E:



EXHIBIT E
TREATMENT PROCEDURES

CenturyTe!'s treatment processes are automated within its End User Billing System and shall be
administered consistentty with Qwest Toll customers in the same manner as ulilized with its own
ILEC Toll customers. When payments are not made and payment amangements cannot be
established, temporary or permanent Toll blocking are placed on the acoount as soon as allowed
under State Ragulatory Rules. New customers' credit status are checked and accounts are
essigned a Credit Class status within the End User Billing System. Customers with poor credit
history or no credit history are required to pay a higher deposit. Customer blocked for Toll
services are not atlowed Toll access until prior balances are paid or payment arrangementis are
astablished. To the extent that incremental end user deposits are taken on existing accounts, e.g.
as a result of Increased toll usage, such dsposits will include Cwest Toll services In a manner
similar to deposits taken for its own ILEC Toll services,

Mote: Detasiled Treatment Methods and Procedures including, but not limited to, Thresholds by
Credit Class, Deposit Amount Requirements by Credit Class, elc. are to be established by
CenturyTel and provided to Qwest under Audit circumstances if requested. This Information Is
considered confidential and will be lreated as such by Qwest, subject to the provisions of
Sections 11 and 7. These spacific Methads and Procedures may ba modifiad by CenturyTel,
time to time, as required by business needs.



142  The Agreement is hereby updsted with the eddition of Exhibit F:
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EXHIBIT F
CONFIDENTIALITY AGREEMENT
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CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement ("Agreement"), effective [insert date], [insert
year), is made by and between [Insert company), a [Inse_rt state] corporation, having
its principal place of business at [Insert business address], and CenturyTel Service
Group, LLC a [insert state] limited liability corporation, and its Affiliates ("CenturyTe!"),
collectively ("Parties”).

The undersigned Parties hereby agree to and execute the following Agreement
and agree to abide by its terms with respect to all confidential information (as defined
herein) pertaining to the provisions of the AGREEMENT FOR THE PROVISION OF
BILLING AND COLLECTION SERVICES COLORADO, IDAHO, IOWA, MINNESOTA,
MONTANA, OREGON, WASHINGTON AND WYOMING, effective October 1, 1994
("B&C Agreement”), and the subssquent Amendment No. 3, effective January 1, 2008,
between Qwest Corporation and CenturyTel and appropriately designated by
CenturyTel per the provisions designated in this Agreement. The terms of the
Agreement are as follows:

1. Confidential In[q‘[mgt!;n. All documents and information (including
confidential information in computer storage media or devices of every fype or
description} pertaining to the B&C Agreement fumished to (insert company name] and
that are claimed by CenturyTel to be of a trade secrel, proprietary, or confidential nature
(herelnatter referred to as confidential information) shall be so marked by CenturyTel so

claiming, by stamping the same with a designation indicating Its trade secret, proprietary

12



or confidential nature. Access to and review of confidential information shall be strictly
controlled by the terms of this Agreement.
2. Nondisclosure Agreement. No access to confidential information shall be
authorized undar the terms of this Agreement to any person until the person desiring
access to such Information signs a copy of Nondisclosure Agreement (attached hereto
as Attachment A). A copy of the signed agreement shall be served upon CenturyTel.
3. Availability to Parties. Confidential information shall be disclosed only as
follows:
{a) Prior to recsipt of confidential information, the employes of the Party
seeking disclosure shall provide to CenturyTel an executed Non-
Disclosure Agreement.

(b) Subject to the requirements of Sections 3(a) and 3(b), the undersigned
agrees that [insert name] may receive confidential information from
CenturyTel provided that such information shall be used by the receiving
party only with respect to the presentation of the issues raised in regard to
the B&C Agreement,

4. Preservation of Confidentiality. No persons who are afforded access to
any confidential information by reason of this Agreement shall use or disclose the
confidential information for purposes of business or competition, or any other purpese
other than those matters that fall within the scope of the B&C Agreement. Persons
afforded access to oconfidential information shall use such information solely as
contemplated herein, and shall take all reascnable precautions to keep the confidential
information secure as trade secret, confidential, or proprietary information and in
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accordance with the purposes and intent of this Agreement. No person may copy,
microfilm, microfiche or otherwise reproduce the information without the written consent
of the parly claiming protection except for his or her own use, or the use of persons
permitted access to the confidential information and who have signed a Nondisclosure
Agreement (if required).

5. Use of Confidential Material. In the event any party, including third parties
akeady possessing access io the confidential information, intends to use or uses
confidential information obtained pursuant to the Nondisclosure Agreement under this
Agreement in testimony, exhibits, discovery or discovery responses, cross-examination,
briefs or any other pleading or document 1o be filed in regard io the B&C Agreement,
the confidential material must be filed in conjunction with a Request that Information be
Withheld from Public Inspection in accordance with the applicable procedures set forth
in the Rules pertaining to the forum in which the disclosure is made. In addition, the
following shall apply:

(a}  Testimony, briefs or other pleadings containing the confidential Information
claimed to be confidential shall be filed under seal by the party preparing
and using the same in sealed envelopes or other appropriate containers,
which shzll be prominently marked with the legend CONFIDENTIAL-
SUBJECT TO PROTECTIVE AGREEMENT. A copy thereof shall be
served on the parties who have signed Nondisclosure Agreements (if
required). The complete document containing the protected materia shall

not be filed in the public record.
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6.

The pages of the documaents referred to in Paragraph 5(a) above which
contain information claimed to be confidential shall be clearly marked.

Any party who has not executed a Nondisclosure Agreement, and is
required to do so, shall receive a copy of the documents referred to in
Paragraph 5(a) above from which information claimed to be protected has
been omitted.

Chalienge to Confldentlallly, This Agreement establishes a procedure for

the expeditious handling of information that CenturyTel claims is confidential; it shall not

be construed as an agreement or ruling on the confidentiality of any document. in the

event that any party, including third parties already having right of access to said

infarmation, challenges a claim for protection under this Agreament, the party objecting

to the removal of the confidential designation bears the burden of demonstrating the

harm that would result from public disclosure of the material for which protection Is

sought. Any party may challenge the characterization of any document or specific

- information claimed by the providing party to be confidential in the following manner:

(@

()

A party challenging the confidentiality of any materials pursuant to this
Agreement shall first contact counsel for CenturyTel and attempt to
resolve any differences informally;

if the parties cannot resclve the disagreement informally, the party

‘challenging the claim for protection shall do so by filing a motion with the

appropriate regulatory or other adjudicatory entity which identifies with
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specificity the material challenged and requests a ruling whether a
document or information is confidential.

(c) If the appropriate regulatory body or adjudicatory enfity rules that any

document or specific information should be removed from the restrictlons
Imposed by this Agreement, no party éhall disclose such document or
specific information, or use it in the public record for five (5) business days
unless authorized by the providing party to do so. The provisions of this
subparagraph are entered to enable the party claiming protection to seek
a stay or other relief from the order denying that party such protection,

7. Retum of Documents. All Confidential Information provided pursuant to
this Agreement shall, upon request of the disclosing party, be returned to the disclosing
party within 60 days of the conclusion of the proceeding or any appea! taken therefrom,

8. Responses to Subpoena or Order. If any person receiving Confidential
Information receives a subpoena or order for production of Confidential Information
produced under the terms of this Agreement, that person shall notify the counsel of
record for each party to this Agreement and to the B&C Agreement within 24 hours
after receiving the subpoena or order and before the dowmenté are produced,
identifying the date and location of the ordered or requested production.

9. Damages. Any Person who violates this Agreement by reason of
unauthorized use, or disclosure, or failure to keep the information confidential shall be

iiable for damages and penalties as provided by law.
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Entered into on this day of . , by:

Name (print or type) Name (print or type}
Title Title

Representing ~ Representing
Signature . Signature
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ATTACHMENT A

NONDISCLOSURE AGREEMENT



I hereby certify that | am familiar with the terms and conditions of the Confidentiality
Agreement between [Insert company name] and CenturyTel Service Group, LLC, dated
[insert date) and agree o be bound by the terms and conditions thereof. | further certify that

| am eligible to receive confidential information under the terms of the Agreement,

Name (print or type)

Title

Representing

Business Address

Signature

Date

Page 19 082607 v1
Confidentis!. Disclose and distribute soisly to those individunis who have a need 1o know



— 2. ENTIRE UNDERSTANDING
This Amendment shall become binding when signed by both Parties. This Agreement, including ell
Exhibits, constitutes the entire understanding of the Parties, and supersedes all prior and
contemporaneous written and oral agreements, with respact to the subject malter. This Agreement may
not bs modified or amended except In writing signed by both Parties. Any person not a Party shall not
have any interest or be deemed a third party beneficiary.

3 EFFECTIVE DATE
This Amendment No. 3 shall be deemed effective on January 1, 2008, upon signature by both Parties
(the “Amendment Effective Date").

IN WITNESS WHEREOF, the Parties have entersd into this Agresment as of the Effective Date first

wriften above.
- Qwest Corporatign Century Tel Ssrvice Grgup,
/
(Authortzed Signature) {Au Sighaturs
—Dan E_Flult 8. Glover
(Print or Type Nams of Signatory) . (Print or Type Nema of Signatory)
Te) (Tite)
A/lY ,lpzr o788
(Execution Dats) (Execution Date)

Page 20 0862607v1.
Confidential. Disclose and distribute solely to those Individuals who have a neesd to know



VERIFIED STATEMENT OF AFFILIATED INTEREST TRANSACTION

Qwest Corporation

WAC 480-120-375 states:

Every public service company must file a verified copy, or a verified summary, if
unwritten, of contracts or arrangements with affiliated interests before the
effective date of the contract or arrangement. Verified copies of modifications or
amendments to the contract or arrangements must be filed before the effective
date of the modification or amendment. If the contract or arrangement is
unwritten, then a public service company must file a verified summary of any
amendment or modification. The Commission may institute an investigation and
disapprove the contract or arrangement if the commission finds the public service
company has failed to prove that it is reasonable and consistent with the public
interest.

Joyce L. McDonald, Lead Finance/Business Analyst of Qwest Corporation certifies that
the attached Agreement for the Provision of Billing and Collection Services describes the
affiliate arrangement between Qwest Corporation and CenturyLink.

Joyce L. McDonald

Dated at Seattle this 29th day of March, 2011.



