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Interrogatory Manager
1801 California Street, Suite 5100
Denver, Colorado 80202
(303) 672-2808
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April 17, 2002

OVERNIGHT DELIVERY

Carole Washburn

Washington Utilities and Transportation Commission
1300 S. Evergreen Park Dr. S.W.

Olympia, Washington 98504-7250

Re:  Docket No. UT-003022 and UT-003040
Qwest’s Responses to Bench Request Nos. 046

Dear Ms. Washburn:

7
( Enclosed are an original and five copies of Qwest’s Response to Bench Request No. 046 in the above-
mentioned docket. -
If you have any questions, I can be reached at (303) 672-2808.
Sincerely,
%ington g
Interrogatory Coordinator

Enclosure

cc: \  Attached Service List
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CERTIFICATE OF SERVICE

( ‘ ’ I hereby certify that on this 17th day of April, 2002 I caused a copy of Qwest’s Response
’ to Washington Utilities and Transportation Commission’s Bench Request to be served upon the
following via the U S mail.

**Mark Trinchero **Brooks Harlow
**Lise K. Strom Miller, Nash, Wiener, Hager & Carlsen
Davis Wright Tremaine 4400 Two Union Square
1300 SW Fifth Avenue, Suite 2300 601 Union Street
Portland, OR 97201-5682 Seattle, WA 98101
Fax: (503) 778-5299 Fax: (206) 622-7485
marktrinchero@dwt.com harlow@millernash.com
**Gregory J. Kopta **Arthur A. Butler
Davis Wright Tremaine Ater Wynne Hewitt Dodson & Skerritt, LLP
2600 Century Square, 25th Floor 601 Union Street, Suite 5450
1501 Fourth Avenue Seattle, WA 98101-2327
Seattle, WA 98101-1688 Fax: (206) 467-8406
Fax: (206) 628-7699 aab@aterwynne.com
Gregkopta@dwt.com
**Ann E. Hopfenbeck **Bob Cattanaugh
MCI WorldCom Inc. Dorsey & Whitney LLP
707 17th Street, Suite 3600 Pilsbury Center South
~ | Denver, CO 80202 220 South 6" Street
{° ' | Fax: (303) 390-6333 Minneapolis, MN 55402
“=" | Ann.Hopfenbeck@wcom.com

**Mary B. Tribby **Lisa Anderl
AT&T | Qwest
1875 Lawrence Street 1600 - 7th Ave. Suite 3206
Suite 1575 Seattle, WA 98191
Denver, CO 80202
Fax: (303) 298-6301
mbtribby@att.com

** denotes signed protective agreement
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.QWEST CORPORATION

STATE: Washington

DOCKET NO: Docket No. UT-003022 and UT-003040

CASE DESCRIPTION: In the Matter of the Investigation into U S WEST's
Compliance with Section 271 :

INTERVENOR: ' Washington Bench

REQUEST NO: - BCH INF-04-046 i

REQUEST:

Please provide the Commission with the same information Qwest has provided in
response to Public Counsel's Data Request No. ATG 07-052:

Please produce a list of and copies of every written contract, agreement , or
letter of understanding between Qwest and a competitive local exchange )
carrier (CLEC) operating in Washington state which was entered into by Qwest
since January 1, 2000, but not including any such agreement filed with the
Washington Utilities and Transportation Commission.

On March 8, 2002, Qwest responded to Public Counsel's request No, ATG 07-052
and sent its response electronically to, among other parties, the
Administrative Law Judge in this proceeding and the Commission's Records
Center. Because the information was never filed in hard copy, and because
responses to data requests are not usually served on the Administrative Law
Judge or the Records Center, the information was never formally received by
the Commission. This Bench Request is intended to allow the information to
be included properly as a part of the Commission's files in this matter, and
to allow the Commission to properly review it.

RESPONSE:

Qwest is attaching the agreements that it provided in response to Public
Counsel's Data Request No. ATG 07-052.

Respondent: Legal
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Advar.ced Jelecommunications, Inc.
" March?2,2000

Mr. Kevin Saville )
. US West, Inl:. -

200 SouthS Sueet

Room 395

Minneapolis, MN 55402

Re: Stipulation . ; -
Dod\et No.P:009, 30'2 096, 4731,3017/PA-11-1192 ’ s

Dear Mr. Saville:

Enclosed pleace find a copy of the fully executed Stipulation Betwesn ATI and US We!

1

which is conﬁdcnual znd wade secret.

Sincerely,

W,NM,ML«

] _ _ Dennjs D. Ahlers L
: ) Semorﬁmomcy : ’

-
(3

Enclosure

. .
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I - CONFIDENTTAL/TRADE SECRET

STIPULATION BET\V’E'EN ATI AND US WEST

(Trade secretData Begins - Febn.ary 23, 2000 ‘ _
" WHEREAS, US WEST, Inc ("L'SWC") z..d Ad\anccd Telecomumcanons, :
,I—;c ., @/t/a Cady Conunmceucrs. Irc,, Cady Telemapegement, Inc, Americzn
Telephone Technolegy, Ine., Electro-Tel, Iac. z2d Intellecom, Inc. (collecuively “ATI")
tave reached 2 setilement 2greement that r2eclves numerous disputes berween ATI ard
USWC. (collectively “Panies), including the proposed merger currently being considered
by 1he Minnesota Public Utilities Cemmission ("MPUC™) in MPUC Docket No. P-3009,

. 3052, 5096, 421, 3017/PA-99-1192; 2nd

WHEREAS the serlement 2greement between the Parties includes Eoﬁ
re frulatory ard ron-regulatory components- and

WHEREAS, 2s a result of whis <cn1e'r.er.t egreement, ATI Las zgreed to érop-its -
oppesidcn o tke proposed merger, 25 mod:ﬂed by this agreement; and

WHEREAS, USWC and ATI kave mcr:or.ahzcd the regulatory components of

cur settlement agreement-in a Stipulation and Agreemecnt. (“Agrcem:m”) to be filed
- Fetruzry 28, 2000 with the MPUC; 2nd

WY HIREAS the Parties wish 1o =et forth the addmonzl texrns of their agreement
inthis s:pmt: documenr znd i

\VHEREAS the Parties consider these additional Frovisions to be of critical
jmporience in rezching an overall sesolution of this matter; and :

\VHERI-fAS ATI kes made clear that withoumt xhéee additonal prov;sﬁons, it

would kave contirneed to oppese the pmpcfed merger and mwzy also have pmsued other
legal recourse;

NOW, THEREFORE 1'r 1S AGREED THA'I"
Confidensiality

1. The terms of this agreement are confidential, contain trade secret:
informzticn and shall not te disclosed Lnlc's purstant to a lawful Order compelling such
disclesure. In such event that producticn is compelled, neither Party skell disclose the
terms of this agreement withcwt {izst noifying  the other  Party.
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Imerconnecticn Aeveemesnt Implementation and Enfercement

2. . Inte accompzarnying Ags ::m.em filed with the MPUC on February 28,

' 1000 the Pan.cs 2g1ezd to xrr;lc-r.er.t cerizin Direct Mezseres of Quality (D\dOQs)

der 1he Panies’ Minnescta-Interconnecticn zgreemest. The Pertles agres that the.
x-npleﬂc'naucn of these D\'IOQs ¢kzll tecome cifective vpen execcution of ihis
2creement. The DMOQ previsions in ike Micnescia Intercorsiection Agreement incluce,
amorg octher thirgs, Overall Paformance Index mezswernents and credits. With respect

10 the Ove:ell Perfeamance Index erecits for Octoter znd Nevernter, 1959, U S WEST
egrezs to eredit ATI £89,250 by March 15, 26C0. .

3. In USWC stetes cther than Mir:.eso'.a in which ATI presently operates or- -
in which ATI shzll establich cperations, the Panies 2gree to assess USWC wholeszle .
cervice quality usirg the czme thres performance measurements idemiified 'in the.
2ccompanying Agresment. In these stztes, the measuremesnss shall be called “Service
Perforrzance Measurements™ (SPMs). The Service Performazce Measurements shall be
I:zsed vpen the Overzll Performznce Index DMOQs xmplc-'zcmed pursuant 1o the
interconnection 2greement in Minsesoia except that the minimum standards will be
munczlly negotizted by the parties. These SPMs mzy fom time 1o time be modifizd
under this 2greement tnless the Partes 2g1ce otherwise. Further, since the Parties interd
these SFMs to be vced for measurement purpcr-s cnly, the Panies 2gree that 1ikis

egreement provides ro basis for a clzim against US WEST to issue credits or pzy
p:r.n]nes &socmtcd wu.h the SPMs. .

4. As socn 2s r:a.or.e.b]y pracucsz, ike Partics shell negotiste muteelly
accepizble minimum stzndards for 2esessing USWC’s performance urder each SPM in
cach stzie cther then Minnescta.s USWC shzll report jts performmance under thess
stendards 10 ATl on 2 momh]y tacis. The Parties agree that the SPMs for other stztes
‘shall zprly to customer migration from resale to unbundled Joops.

5. ©  The Panies understand that the standzrd for each SPM may differ from
state 1o state. HUSWC’s pcrfom:mcc fails 10 meet or exceed the standard for any SPM
in any siate for a consecutive three month period, the signaterics 1o this agreement, or *
ikeir suceessor officers, shall meset 10 determine kow 10 improve performance. The
Partizs further 2gree that the standards initially established are pcr:f'ofmance basclines. .
The Panies 2gree that the standards should be evaltated from time to 1ime- ard that they
will in gocd faith negevzte modifications 2s appropr.atc.

6. ATl does not weive its nght w0 any pcr!'onnance or per occurrence,
measurements or credits that may te estzblished for USWC in eny state vnder state or.
fedesal law, rule, or regulation or os may be aveilable 1o ATI from adopting a new or
amending its existing Interconnecticn Agreements. US WEST likewise reserves it right 10
chollenge 2ny gperformence or per cccumence messurements or cxedits tbat'mzy l:c'

, NONPUBLIC DOCUME\TT

. CONTAINS TRADE SECRET DATA
Q110030



estatlished for USWC in zny «:zte under stzte or federal law, rule, e rcg"‘aicn or 2s mzy
. be svzilsble 10 Cady frem adepling a new cr amendirg its exisng Interconmeclen
—-y} ﬁgr':mcn&

—
. . o

‘i Rcczproczl Compenes "‘ﬂ

. 7. ~Ced y hes ﬁscn:d l!:..x 'L-SWC must pzy rc:xpre:al compensztion for.

P U iniermet relzted termirziing traffic_under its Interconneciicn Agreements end under:
‘spplicable swte znd fedesal law. USWC hes zeserted that it hzs no legal obligation 1o pay:
rccxproc.l ccmpcn_.—.hcn for such wafie. . Notwithsiznding these differences and witheut
‘wziving their pesitiors, the penies.zgree for semlement purposes. that reciprocal.
ccmpenszation for terminzting internet rafiic shall be paid 2t the most favoratle rates 224
1enms contzined in 2n agreement executed 1o dzte by USWC. The parties will develop a
full implementation plan en these reciprocal compensation issues bty March 31, 20007 -
Further, the panies zgree that for pwposes of spplying these retes znd terms and

ccrnditions thev will werk cooperatively 1o develop & means by which ISP traffic will te l
trcken outin the lcast co<11y ycanner pncncablc

Resale Aoreement Jeernres

8.  The Panies kave kzd a leng dispute cver various wholesale discount 2nd .
reszle zgreement issves. USWC continues to diragree with ATI's position on these
icsues. Hewever, USWC zgrees to pey ATI £380,000 10 resolve outstending dispures
berween the Parties relating to the wholesz2le discount snd the definiticn of the
circumstences in which ke discount cn twenry or mese staticns/lines at a single Jocatien.
as described in ATI's Februzry 22, 2000 lester. This credit skall te made en or befcre
Mzrch 15, 2000 2nd will resolve all past and futare claims 2ssociated with: (1) the
mplcmcnmion of the Reszle discount; and (2) the interpretation of a “locztion” for the

arphcauon of a discount for Certron systems consisting of twenty or mere szauon.l'lmcs
ata single locauon. :

5. USWC al:0 2grz2s 1o credit ATI with $15,800 through its normal busxntss
* process 1o correct past errcrs in apglying the appropriste discounts for flat rated trunking -
2nd to 2pply the flat rate trunking discount appropriztely on 2 going forward basis. In -
addmon, USWC has a5 of Februery 15, 2000, credited ATI for $175,918 relating to
situztions where both Panies 2gree 1hat ATI has twenty or more lines at a Jocation, tut
the discount had not yet been 2pplicd.  ATI will verify tEat the credits have teen
appropriztely made. USWC will make évery effort to accume'ly 2pply the twenty or -

more line discount on a gclng Jorwsz:=d tasis and °;_;::cs to provide 2ppropriate cr:dn.s 10
ATI in the eventof exvors in this process.

10 With respect 10 terminztion liability zeseccments (TLA) and \\h.lc Ihe
. Minnesota Commission continues to have 2n open docket on ks issve, USWC 2grees .,
ccntinue to suspend such 2esessmznts in Minnesota when a USWC customer convens to -
= AT] customer on a rezale basis end 10 crediv ATI with 2ny such TLA payments ATI _
) . PR
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-

‘kzs made in Mirnetcta,  USWC undersiands ®zt the cL;::m&xng'ﬁA charges tha

remzin to be svspended is appreximately $16,060. ATI undersiands thar USWT Wil

ccntinue to levy TLAs in ciher siates. ATI seserves its right to pursue =1l 2venves

rzilable to ;rotctt such zesessments in eny ferum. USWC reserves its right to sezk to
kzve TLASs reinstzted in ’\'ﬁn-cccxa, znd 10 zssess such TLAs going forward, if permitted

. urder law., Both Pzries reserve a1} rights, tut 2pree 10 negotiate in gocd faith, with

~ respect to _L Ny ;ctem._l x:’.xc*cuvc f_<cssmcr..s, skould TI.As bc ]:cn*.m:d unc’cr
" Minnesotalaw, i

Dediczted Prcvftinn?r.e Tezm

- 11, USWCezpreesto dedicare Axmee Czc.:n z3a Cc=ch and locate I:.r @t ATl's
offices at 511 11® Avenue Scuth in Minnezpolis for a peried of at Jeast <ix months, If
Ms. Croett is net eveslztle for zesignment, USWC will provide anothier Ceach who is
kncwledgeable of 2nd expesienced in working with all the cifferent grougs and functions
within USWC selated 10 provisionir.g. ATI must'appreve the essignment of any Coach
oiker thaa Ms. Creztt. USWC will 2lso wiilize a service elivery coordinator (SDC)10
zesist the Ceach. The parlies recognize that the ‘Ceach and the SDC will nieed 10 compete

tzining before the requirements in this paragraph 11 and paragmph 12 czn be fully

_:mplemcmcd. All properly input o3fless that, fcr one rezcon or znother, 2re not ﬂowﬁg

shrough the accepted precess would be the resporsibility of ke Coach or SDC. Tke
Cezch would kave zceess to el USWC's sysizms £nd would work within the USWC
crganization end-usirg USWC's processes to resolve jsstes es quickly as porsﬂ:le. The
Cczch would track the rezsers for problem orders to zid in defining and refining curreat
processes for both USWC zr.d ATI. ATI will provide any facilities requesmd by USWC
for the Cozeh. ATI hes'also indicated thet it will work cooperatively with USWC o,
jdentify and pay the incremental end exwraordinary costs zs=ociated with the dedicated
provisionirg team. . : : : ~ :

12.  Authe zppropriate time, USWC agﬁes 1o dediczte a prqvisioning 1eam10
weik with the Ceach znd Eandle all interaction with ATI con order processing. Afier

spending two months cn site with the ATI provisioning team, the Coach and/or the SDC - - .

sheuld have the criterl2 and informaticn availzble to m2ke a decision 25 1o how many U §°
West provisioness will ke neededto oversee the' ATI orders. The prov:sxomng team will
te physically located zt the 511 11* Avente South locztion.  The pandes agree to. -

evzluzte the dedicaiirg provisioning tezm requirement in 12 months after tke cﬁ'cctxve'
date of this agrctmc'u.

Miorztien of ATY customers fmm recale to fzciliﬁes Eased cervice

13. Inthe ¢th'np..ny1r° egreeme :t USWC and ATI 2greed to centinue 1o,

wesk together 1o dev elep a specific and detziled migraticn plzn. The Parties 2gres lhat dxe
DMOQs under the Minnezota inerccnnecticn zgrecment and 2ccompanyicg .o.:ement
will 2pgly to customer migrzticn from resale to UNEs. The Panies here alco zgre- xhat
the SPMs for oﬂ'cr st2tes Will apply 1o mi g::mon of cusxomcrs xn 'd:osc -tatcs. -

et e

Y
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Dispute Resalwtion

14., _ Inthe event of funwre dispuies bztwesn the Panies, in zdditicn to the
dispute recoluticn mechagiern ]:rovxd:d vnder ke Interconnection Agreesment, the Partles
ggree to vse the following aliercaive dispute recoluticn procedures 2s their prefemed
1emecy; providcd hcw:\ ver, (hzt in 1he evest the negotiztjons refereniced below do not
1esolve the dispute within thirry (30) Business Dzys of tke initiz) written request, unless
ike Parties murneal! ly 2gzee 10 a different ime frarze. Either Party mzy clect, befere filing
a claim cr response in atbitration (as the case may be) 10 submit an otherwise arbitrzble |
dispute 10 the C'ommis:icn, the FCC, cra court of eppropriate Juxvsdxcncn. : '

}3_1«_:1?_2‘!_1% At the writea zequest of a Party, c..ch Party will zppcmt a
knowledgeatle, xecpcnqble 1eprecentative 10 meet zand negotia ate in good feith to
resclve any dispute arising terween ke Parties. The Parizs intesd ther these
negotistions be conducted by non-lawyer, business representetives. Tke Jocaticn,
format, frequency, duratien, 2nd corclusien of these discussiors shall be left 10
the discreticn.of the representziivés, Upen zgrezment, the representztives may
utilize other ahernative d:cp\.tc resoluticn procedures such 2s meciation 1o assist .-
in ke negetizlions. Dz_.cussxor.s end conespondence zmong ke represcntatives
for purposes of these regotiations shall te ueated 2s confidential informaticn’
developed for purpeses of senlement, exempt from discovery, and skzll not te
admissible in the axbimaticn described below or in any lawsuit without the
concurience of al]l Parties. Documeats jdentified in or prov:ded with such
comraunicatichs, which are ot prepared for purpeses of the negotiztions, ere not -
0 cxcmptcd and moy, if citherwice discoverable, be discovered or otherwise
admiesible, te 2dmitted in evidence, in the axbxtranon or lawsuit -

Arbimaticn. Ur:l:*s either I'any chooses to submit the dispute 10 the Commxtsxcn,
FCC or count of competent jurisdicten, if the cegotiatiors do not resolve the
dispute within the applicatle Ume frame, the dispute, if 2llowed under spplicatle
Jaw, shzll ke submined 10 binding asbitration by a single asbiwrator purscent to the
Commescial Arbiteatien Ru.lcs of the Americzn Arbitration Association, cxccpt
that the Parties may sclect on artitrztor outside American Arbitration Association
roles vpon mutual agreement. A Tarty mezy demznd such arbitration in
2ccordance with the procedures set out in these rules, Discovery shall be.
corirolled by the artitrstor and shzll be permitted 10 the extent set cut in 1his ~
cecicn.  Fach Party may sutmit in writing to a Parry, 2nd that Parry shall so -
resperd 1o, a maximum of 2ry combiraiion of thirty-five (35) (none of which”
mzy have subpens) of the following: interrcgetories, demands to produce
docurens, or requests for edmission. Ezch Party is alzo entitled 10 take the oral
deposition of onc individual of another Party. Additional discovery may te
permitied vpon muteal 2greement of the Panies. The arbimation hearing shall be
commenced within thiny (30) Business Days of the demand for arbitration. The
arbimraicy shall comrol 1‘~e «chz:.uhrg zo zs to process ike matier. cxpcdmoutly. s

. -
. .
LI T
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The Pexies mzy submit wiinenteefs. The atizzior skall rele cn the dispute by -

izsuing a written opinden vithin 1hiny (30) Business Days 2fier clese of hezings.
Tke times specified in this scciion mzy be extended vpen muncal 2greement of the

Pzrtics or by the asbitrztor vpen 2 showing of geed caese.  Judgment upon o the
award rendered by the ab xuz'or r_ny tc :ntcxcd in 'ﬂy coun h'-\'m, Juusd)ct.cn. .

‘.'.x-.'-"' -v"'a--..’—-' ',.:

- Txgedm-d Artirration Prrcrduves, If Ihe jesue 10 be rc<ol\:d ﬁuough Ge

“regotiztions referenced zbove directly and materfally zffects service to citter

Parry’s er.d vser customers, incledin B without imitziion, eny dispute that relates
to the timeliness of USWC’s processing or provisicnirg of a request or order for
collecaticn, then the period of resoluticn of the dispute throvgh negotieticns

before the dispute is 1o te submitted to binding &titzticn or other legal recourse’

- shzll be seven (7) Business Deys. Ornce such a cenvice affecting dicpute is
submitied 10 zrbimeiden, the erbimation skall be conducted pursvant to the--
expedited procedures rules of the Commercial Artitrzticn Rules of d:e Amcnce.n
Arbireation Assocx«uon(‘ i.e., Rules 53 through 57): -

(‘o<ts Ezch Party shell be..x its cwn costs of these procedures, including the ceas
of resporndicg to reasorztle discovery.  If the arbitator finds that a Party’s

disccvery requests require fhe responding Party to undenzke:uvnrcasoretls or - -

- unnecesserily burdensome efferts or experse, the Parry- seeking dxccov:ry skadl -
reimburse the respording Party the ceéts of preducticn of documents in respense
to such requests (incleding sezrch yme and reproduction cests). The Parties skzll
equelly split the fees of the arbivzticn and the arbitvator.

15.  The Parties zore= that in the event that eny provisicn of this zgreement is - -

forrd to te unlawiul or otherwise prohﬂ:ned by a regulatory 2gency or court of..

competent Junsdxcuen the xcr—a:".n, provisicrs of this egrezment shall xcmam in full
force end cﬂ'cc' _ _ Co Lt

Execution and Effective Detg o | R L

16. . This Stipulaticn resolves numerous jesues tetween Cady and USWC,
including all icsves zmong the panies in MPUC Docket Nurster P-3009, 3052, 5096, -+
421, 3017/PA-99-1192, rclzted 10 approvel 2nd.consiummaticn cof the merger. The Partes * ™
agree 10 expressly yepresent 1o the Mincesota Public Unilities Commission 1hat they -

recommerd acceptance of the zccorrpanymg Siupvlaticn zrnd Agzccm:ut wxiﬁout

reservation, and 2arte not 10 engoge in any advoc2cy to the contrary or in svppon of any
edditicral cornditions in the USWCIQwest merger proceeding, -

17, Ttiscxpressly agized by and bcmctn the Parges that nothmg contam:d in

ihis Stiprlaticn, shall be deemed 2n admission or declaraticn 2gainst the intérests of z.ny
cf the Parties, or shall in zny way pre _,udxce the rights or pes mor.s of any gf the Pamcs m

' I\ONPLBLIC DOCUMENI
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..ny oiher zdmxmttrzhvc or Judxc.d r_mcggdmg cf zny sort. The Panties also 2gree that
zry dccuments, materials, or stxtements made in furntherznce of this egreemert, sk=inot

be admissitle 2s evidence in 2y regulatery er judicial proceeding,” 2nd will not be

discresed or deseribed in any w2y with zny perren or persens not currently employed by
the parucs, cxctpt to enforce \}us :gtccment. R ) N

" suc ccssers and assigns of the parties

19- The previsiors ef th.s cupulanon k2]l 1zke eL ct upon executiorznd will |
t:r-m...ac cn March 17 2002. o

. -

20. This Supu!anon mey be c;ccued in xdcr.ucal counterparts with ﬂ:c seme
effect 2s if a single copy were :xeculcd. -
_Trade Secret Data Ends] LT

US WEST CO‘\MJMCATIONS NC.

Deted: February _ , 2000 -. By: a ]AA_\ RN L
Title: v Faeqoxdd Fibe, oAl Lt

" ADVANCED Térscomumchnoﬁs. m(:.
Dated: Febreary 2, 2060 By
: Title: qﬁfﬁnuuiZluﬁk

STr1: £26163-1

NONPUBUC DOCUMENT
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EXHIBIT

‘TRIAL AGREEMENT

~ |Trade Secret Data Begms

This Trial Agreement (the ’Agreement ) is entered into by and between QWEST Corporation
(formerly U S WEST Communications, Inc.) ("QWEST") and Eschelon- Telecom, inc. (formerly
Advanced Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement,

Inc., American Telephone Technology, Inc., Electro-Tel, Inc. and Intellecom Inc.) (collectively
'Eschelon‘) On a Trial basis, QWEST and Eschelon (collectively the “Parties”) have agreed to
locate a dedicated provisioning team at Eschelon’s facility at 51T11™ Avenue South, Suite 340,

Minneapolis, MN 55415 (the “Facility”), and.Eschelon has agreed to pay the incremental and
extraordinary costs associated with the dedicated provisioning team., '

Eschelon agrees to be a Trial Participant for the QWEST Market Trial (*Trial") of the Products and
Services that are set forth on Attachment 1 (collectively, the “Services™), which is .incorporated
herein by this reference. Section 3 of Attachment 1 provides an overview of the Trial and
describes goals of the Trial.

Eschelon understands and acknowledges that the Agreement is a Trial, and that this Trial does
not commit either Party to provide a dedicated provisioning team outside the context of the Trial
or to continue providing a dedicated provisioning team after conclusion of the Trial. Eschelon
also understands and acknowledges that, other than this Agreement, there is no. legal,
regulatory, or contractual requirement that QWEST locate a dedicated provisioning team at a
competitive local exchange provider's facility. This Trial will be conducted under the followmg
Terms and Conditions, including Attachment 1. .

1. ABOUT THE SERVICE. The respectlve responsm)lltles of QWEST and Eschelon are
described in Attachment 1.

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

3. PAYMENT AND CHARGES.

31 Eschelon shall pay QWEST the sum of $3,206 each month for the term of the
Agreement. Such charges do not include applicable taxes imposed by law.

3.2 Eschelon shall pay each bill thirty days after receipt of the invoice. Late payments
are subject to a charge of one and one-half percent (1-1/2%) per month, or the
maximum allowed by law, whichever is less.

4. TERMINATION. Either Party may terminate this Agreement for cause provided written
notice specifying the cause for termination and requesting correction within thirty (30)
days is given the other Party and such cause is not corrected within such thnrty (30) day
period. Cause is any material breach of the terms of this Agreement.

5. LIMITATION OF LIABILITY. QWEST SHALL NOT BE LIABLE TO ESCHELON FOR
ANY INCIDENTAL, INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES .OF;ANY
KIND INCLUDING BUT NOT LIMITED TO ANY LOSS OF USE, LOSS OF BUSINESS,
LOSS OF PROFIT, OR LOSS OF INFORMATION OR DATA. IN NO EVENT SHALL
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QWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE

 EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT THAT WOULD HAVE BEEN
" CHARGED. TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPERLY
‘PERFORMED. REMEDIES OF ESCHELON UNDER THIS AGREEMENT . ARE

EXCLUSIVE AND LIMITED TO THOSE EXPRESSLY DESCRIBED IN THIS
AGREEMENT. ' '

'PERSONAL INJURY; PROPERTY DAMAGE. Each Party shall be responsible for any

actual physical damages it directly causes in the course of its performance under this
Agreement, limited to damages resulting from personal injuries, death, or property
damage arising from negligent acts or omissions; PROVIDED HOWEVER, THAT,
EXCEPT AS PROVIDED IN SECTION 4.2.1.4 OF ATTACHMENT 1, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, CONSEQUENTIAL,
INDIRECT, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO
ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF
INFORMATION OR DATA. :

DISCLAIMER OF WARRANTIES; LIMITED REMEDY. QWEST MAKES NO
WARRANTY OF ANY KIND, WRITTEN OR ORAL, STATUTORY, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. In the event of an error, delay, defect, breakdown, or failure in
Service or QWEST platform, QWEST's sole obligation shall be limited to the use of
reasonable diligence under the circumstances to restore Service. Eschelon's sole and
exclusive remedy in the event of an error, delay, defect, breakdown or failure in-Service
shall be limited to a daily prorated credit of any monthly service fee Eschelon paid for
Service during the period of said event. No credit shall be available for difficulties such as
Eschelon equipment failure, slow dial tone, busy circuits, any local telephone company or
jong distance company network failures or other causes beyond QWEST's reasonable
control. .Nothing in this section in any way affects or limits the rights Eschelon has under
other agreements with- QWEST or in consequence of any statute, regulation, or rule to
service quality and performance guarantees, credits, penaltles or compensation of any

kind.
UNCONTROLLABLE CIRCUMSTANCES. Neither Party shall be deemed in violation of

this Agreement if it is prevented .from performing any of the obligations under this

Agreement by reason.of severe weather and storms; earthquakes or other natural
occurrences; strikes or other labor unrest; power failures; nuclear or other civil or military
emergencies; acts. of legislative, judicial, executive or administrative authorities; or any
other circumstances which are not within its reasonable ‘control.

CONFIDENTIALITY, PRESS RELEASES. The terms of this Agreement are confidential,
contain trade secret information and shall not be disclosed unless pursuant to a lawful Order
compelling such disclosure. In such event that productionis compelled neither Party shall
disclose the terms of this Agreement without first notifying the other Party. Neither Party
shall use the other's name in any press releases, sales promotions, or other publicity
matters relating to the Trial or the Services without written approval from the other Party.

Nothing in this section in any way affects or limits rights and obligations-of the Parties -

relating to confidentiality and nondlsclosure under other agreements wnth'one another.
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11.

12.

13.

14.

DISPUTE RESOLUTION. If any claim, controversy or dispute between the Parties, their
agents, employees, officers, directors or affiliated agents should arise, and the Parties do
not resolve it in the ordinary course of their dealings (the “Dispute”), then it shall be
resolved in accordance with the then-current rules of the American Arbitration Association

("AAA")." A single arbitrator engaged in the practice of law and knowledgeable about the.
subject matter of the dispute shall conduct the arbitration. The Federal Arbitration Act, 9 -
U.S.C. Sections 1-16, not state law, shall govern the arbitrability of the Dispute. The -
arbitrator shall not have authority to award punitive damages. All expedited procedures

prescribed by the AAA rules shall apply. The arbitrator's award 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 fees and expenses of the
arbitrator. The arbitration proceedings shall occur in the Minneapolis, Minnesota

metropolitan area or in another mutually agreeable location. It is acknowledged that the -

Parties, by mutual, written agreement, may change any of these arbitration practices for a
particular, some, or all Dispute(s). '

LAWFULNESS. This Agreement and the Parties’ actions under this Agreement shall
comply with all applicable federal, state, and local laws, rules, regulations, court orders,
and governmental agency orders. Any provision not in compliance is void. This
Agreement shall be governed by the laws of the state where Service is purchased.

SEVERABILITY. ‘In the event that a court, governmental agency, or regulatory agency
with proper jurisdiction determines that this Agreement or a provision of this Agreement is
unlawful, this Agreement, or that provision of the Agreement to the extent it is unlawful,
shall terminate. If a provision of this Agreement is terminated but the Parties can legally,
commercially and practicably continue without the terminated provision, the remainder of
this Agreement shall continue in effect.

HUMAN RELATIONS.

13.1 Eschelon will not attempt to manage, supervise, or otherwise direct the
performance of QWEST employees, including the Coach and the Service Delivery
Coordinator ("SDC"). )

13.2 Eschelon agrees that during the term of the Agreement and for a period of 12

months thereafter, without the prior written consent of QWEST, Eschelon will not:

actively solicit for employment any employee of QWEST, including the Coach and
SDC, working in its Facility.

13.3 Eschelon agrees that it will abide by and support in every respect the QWEST
Code of Conduct, related policies and procedures, and applicable state and federal
laws, as the same relate to the working conditions of the Coach and the SDC
working in its Facility. Eschelon's agreement to so abide specifically includes but
is not limited to the QWEST Non-Discrimination, Workplace Violence, Sexual
Harassment, and Safety and Hygiene policies, abbreviated copies of which are
attached as Attachment 2. .

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION. Neither Party.shall be .

liable to the other for any costs whatsoever resulting from the presence or release of any
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environmental hazard that either Party did not introduce to the affected work location. Both: .
Parties shall defend and hold harmless the other, its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penalties and expenses

_(including reasonable attorneys’ fees) that arise out of or result from (i) any environmental ~-
- hazard that the indemnifying Party, its contractors or agents introduce to the work locations or

(i) the presence or release of any environmental hazard for wh:ch the mdemmfymg Party is

. .responsible under applicable law.

18. GENERAL. .

15.1

15.2

15.3

15.4
158.5

15.6

" Eschelon shall not assign or transfer any interest in this Agreemsnt without the

prior written consent of QWEST, which consent shall not be unreasonably denied
or delayed. QWEST may assign or transfer this Agreement to any parent,

~ subsidiary, successor or affiliated company without the prior written consent of

Eschelon.

This Agreement constitutes the entirs understanding between Eschelon and
QWEST with respect to the Service provided herein and supersedes any prior
Agreemerit or understandmg(s)

If either Aﬂachment conflicts with any terms or condmons stated in the body of this
Agreement, this Agreement shall govern the Parties’ relationship with respect to
such conflict. If the terms and conditions of this Agreement conflict with any other
document, the terms and conditions stated in this Agreement shall govern the
Parties’ relationship with respect to such conflict.

This Agreement beneﬁts Eschelon and QWEST.” There are no third Party
beneficiaries. -

Failure or delay by either Party to exercise any right, power, or privilege

- hereunder, will not operate as a waiver hereto.

If a Party retumns this Agreement by facsimile machine, .the signing Party intends
the copy of this authorized signature printed by the receiving facsimile machme to

~ be its original sngnature
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16. EXECUTION. The Parties have read, understand and agree to all of the above terms and
conditions of this Agreement and hereby execute and authonze this Agreement as of the

latest date shown below.

Trade Secret Data Ends]
Eschelon Telecon, Inc. (formerly

- Advanced Telecommunications,inc. dba’

" Cady Communications, Inc., Cady
' Telemanagement,lnc., American

Telephone Technology, Inc., Electro-Tel,

Inc. and Intellecom, Inc.)

QWEST Corporation (formerly U S -
WEST Communications,Inc.)

Authhfized Signatué

%oﬁzed Signature i 1’

J. Jeffery Oxley Jasmin T. Espy
Name Typed or Printed Name Typed or Printed
Executive Director - Law and Policy Vice President - Marketing
Title Title
-/ 14/po 7-3l- O .
Date @ / Date -

730 Sémnd Avenue South, Suite 1200
Minneapolis, MN 55402

Elizabeth J. Stamp
- 41801 Califomia Street, Suite 2410
Denver, CO 80202

Address for Notices -

Address for Notices
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ATTACHMENT 1
_ TO
- - TRIAL AGREEMENT
' ITrade Secret Data Begim : -
PARTICIPANT'S NAME. The Pamcupant is Eschelon Telecom Inc. (formerly Advanced

Telecommunications, Inc. dba Cady Communications, inc., Cady Telemanagement, inc.,
Amencan Telephone Technology, Inc., Electro-Tel, inc. and Intellecom, inc.).

PARTICIPANT'S LOCATION(S). The location for the Trial shall be 511 11* Avenue South,
#340, Minneapolis, MN 55415 (the *Facility”).

TRIAL OVERVIEW AND GOALS.
During the Trial, subject to the parameters outiined below, QWEST will locate a

. provisioning team, consisting of at least two QWEST employees, at the Facility. Though

the activities performed by these employees will not differ from the activities these
employees would perform on any CLEC's behalf at a QWEST service center, the QWEST
employees will perform such activities at the Facility for the term of the Trial.

The goals of the Trial include, but are not limited to, the following three items. * The first
goal is to evaluate whether offering dedicated provisioning teams at customer locations
outside of QWEST service centers would be feasible, given the logistics of providing
provisioning support on a broad scale. The second goal is to evaluate whether offering
dedicated provisioning teams at customer locations outside of QWEST service centers
has the potential to significantly reduce the number of emors in orders submitted by
customers. The third-goal is to evaluate whether offering dedicated provisioning teams at
customier locations outside of QWEST service centers, when compared to existing
prowsnomng support arrangements, has the potential to facilitate the resolution of service
and provisioning issues.

THE TRIAL. The Trial shall consist of the Services as set forth in this Section 4.
41 Facilities and Equipment-

4.1.1 Eschelon. shall provide the following facilities and equipment so QWEST
can provide the services identified in this Agreement.

4.1.1.1  Eschelon will provide to QWEST a secured office at the Facility.
The office will have a lock on the door. Eschelon will not have a
key to the secured office at the Facility. The QWEST Coach and
SDC will be the only people with a key to the secured office.

-4,1.1.2 Eschelon will provide office fumishings, including desks and
chairs, for the office. Eschelon will provide power for the office.

4.1.1.3 Eschelon will provide 5 telephone lines (with long distance
' functionality), 2 telephone sets, and a dedicated facsimile

Rl 38

machine for QWEST's use. o PP G
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2™
- ‘) , . . 4.1.1.4 Eschelon will provide badges for the Coach and the SDC. These
) - badges will provide access to the two main doors at the Facility
- from 6:30 am to 6:30 pm. ) .

4.1.1.’5 _Es(:helon will provide parking at the Facility free of éharge.

4.1.2 QWEST shall provide the following equipment so it can provide the
services identified in this Agreement.

4.1.2.1 QWEST will provide 2 computers and 2 printers solely for the us'e
of the Coach and SDC.

4.1.2.2 QWEST will install the computers in the secured office provided
by Eschelon and connect the computers via dial-up access to
appropriate QWEST systems.
4.2  Duties and Services

4.2.1 Eschelon shall perform the following activities:

4.2.1.1 Eschelon will perform normal order provisioning activities (i.e.,
. order issuance, order updates, and error resolution).

4.2.1.2 Eschelon will escalate and seek the expedition of orders/repairs
) as it considers appropriate.

iR Y

4.2.1.3 Eschélon and QWEST will consider the adequacy of assigned
__human resources every ninety (90) days.

4.2.1.4 Eschelon recognizes that QWEST has an obligation to protect the
confidentiality of the data in s computer systems. Eschelon
agrees that it shall not, under any circumstances, attempt-to
access the computers provided by QWEST that allow access to
QWEST's computer systems. Inappropriate or unauthorized
access by Eschelon to QWEST's, computer systems through the
computers provided by QWEST is grounds for the immediate
termination of this Agreement with cause. Eschelon further
agrees to release, indemnify, defend and hold harmless QWEST
from and against and in respect of any loss, debt, liability,
damage, obligation, claim, demand, judgment or settiement of any
nature or kind, known or unknown, liquidated or unliquidated
including, but not limited to, costs and attomneys’ fees, whether
suffered, made, instituted, or asserted by any other Party or
- person, for invasion of privacy, personal injury to or death of any
person or persons, or for loss, damage to, or destruction of
property, whether or not owned by others, resulting from -the
breach of this section by Eschelon or any its oﬂicers directors,
employees, agents or subcontractors.
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4.21.5

Eschelon agrees to hold in strict confidence all Confidential
Information received from QWEST as a result of this Agreement

- and to use such information solely for the purposes of this

Agreement. Eschelon agrees to treat such Confidential
Information as confidential unless otherwise agreed to in writing:
by both parties. In handling the Confidential Information;
Eschelon agrees: (a) not to copy -any such Confidential
Information; (b) not to make disclosure of any such Confidential

Information fo anyone; and (¢) to appropriately notify its -

employees and subcontractors not to make disclosure of any such
Confidential Information to anyone. The obligations set forth
herein shall be satisfied by Eschelon through the exercise of at

least the same degree of care used to restrict disclosure of its -

own information of like importance. Upon termination of this
Agreement for any reason or upon request by QWEST, Eschelon
shall return to QWEST all Confidential information received from
QWEST as a result of this Agreement or certify that it has
destroyed all Confidential Information received from QWEST as a
result of this Agreement.

4.22 QWEST shall perform the following activities: -

42.2.1

4222

4223

4224

7-11.00Kd/EschetonTrial Agr.doc
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QWEST Coach shall participate on conference calls between
Eschelon and QWEST as appropnate

The QWEST Coach and SDC shall mvestigale on a daily basis: '

e Reject and other issues arising from Eschelon provusaomng
activities
Orders that have not been jssued/typed by QWEST
Confirm information for Firm Order Commitments

e Outstanding Issues such as CRM, customer notifications and
other issues with QWEST representatives.

‘The QWEST Coach and SDC shall collect data for Eschelon's
pending orders.

The QWEST Coach and SDC shall use the data to conduct root
cause analysis and identify trends for issues, including:

e Order Provisioning Issues (orders, mteractlon with center
- processes, policies)

» Request Rejects
« Line Validation (PIC issues, conversions, features)
o Billing Inquiries (including verifying Eschelon CSRs)
o Escalations/expedites
e Chronic Repair and Service Issues (as they relate to order
provision functions)
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4.2.2.5

4226

4227

4.2.2.8

4.22.9
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FOC timeliness

¢ Order timeliness/completion

The QWEST Coach and SDC shall use the data, root cause
analysis and identified trends to:

e Recommend 'training' (as appropriate) to QWEST and/or
Eschelon

e Propose ‘process/policy change (as appropriate) to QWEST

and/or Eschelon

o Present quarterly reviews of the on-site team’s status,

successes, and failures to senior management of both
Eschelon and QWEST

* Recommend action plans to senior management ‘of both
Eschelon and QWEST

» Implement action plans approved by senior management of
both Eschelon and QWEST

e Provide feedback (as appropriate) to QWEST and/or Eschelon

The QWEST Coach and SDC will act as a liaison with QWEST on
other service and order provisioning issues that are not resolved

_through normal operations and provisioning processes.

The QWEST Coach and SDC will provide ongoing support to
Eschelon in understanding QWEST's normal operating and
provisioning processes. N

On-Site Reporting:

e For the term of this Agreement, the QWEST Coach and SDC
will report and be located at the Facility with occasional return
to QWEST for meetings/ongoing training.

e The QWEST Coach or SDC will generally be available on-site
during regular business hours.

o The QWEST Coach will provide a schedule to Eschelon to

" ensure that Eschelon is aware of the Coach's and SDC'’s
planned availability.

QWEST and Eschelon will consider the adequacy of assigned
human resources within sixty (60) days after this Agreement is
signed.

QWEST agrees to hold in strict confidence all Confidential
Information received from Eschelon as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. QWEST agrees to treat such Confidential
Information as confidential uniess otherwise agreed to in writing”
by both parties. In handling the Confidential Information, QWEST
agrees: (a) not to copy any such Confidential Information; (b) not
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to make disclosure of any such Confidential Information to
anyone; and (c) to appropriately notify its employees not to make
disclosure of any such Confidential information to anyone. The
obligations set forth herein shall be satisfied by QWEST through
. the exercise of at least the same degree of care used to restrict
" disclosure of its own information of like importance. Upon
termination of this Agreement for any reason or upon request by
Eschelon, QWEST shall retum to Eschelon all Confidential
information received from Eschelon as a result of this Agreement
or certify that it has destroyed all Confidential Information received
from Eschelon as a resun of this Agreement.

4.2.3 QWEST shall not perform the following activities:

4231 The QWEST Coach and SDC shall not perform normal order
provisioning activities (i.e., order issuance, order updates or error '
resolution).

4232 The QWEST Coach and SDC shall not perforn account team
functions (i.e., contract issues and negotiations).

4233 The QWEST Coach and SDC will not perform escalations or seek
expedites .on behalf of Eschelon; -however, they will support
Eschelon in the escalaton and expedite process for
orders/repairs. . - - . »

,:) 5. NOTICE. Each Party shall provide any and all notices 'requiréd under this Trial Agreement
to the other Party at the following address:
_ PARTICIPANT'S ADDRESS = QWEST’S ADDRESS
J. Jeffery Oxley ' Elizabeth J. Stamp
Executive Director - Law and Policy Director - Interconnect
" 730 Second Avenue South, Suite 1200 1801 California Street, Suite 2410
Minneapolis, MN 55402 Denver, CO 80202
7 Trade Secret Data Ends]
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ATTACHMENT 2
_ TO
o .- TRIAL AGREEMENT

Non-Discrimination

“[Trade Secret Data Begins -

It is the policy of QWEST to provnde equal employment opportunity for employees and
applicants in connection with employment ‘decisions. Unlawful discrimination against an
individual based on race, gender, age, sexual orientation, rehglon national origin, disabiliies, or
"covered veteran” status, or any other form of unlawful discrimination or harassment, is contrary
to QWEST policy and strictly prohibited. Each QWEST employee is responsible for promoting a
workplace free of unlawful discrimination. Because laws protecting an individual's right to non-
discrimination based on sexual orientation only exist on a state or local basis, the Non-
Discrimination Policy of the Company with respect to sexual orientation extends to all
employees, regardless of whether or not a state or local law applies.

QWEST is committed to a policy of affirmative action to employ and to advance in employment
minorities, women, qualified individuals with disabilities, special disabled veterans and veterans

of the Vietnam War.

Generally, non-discrimination means making employment decisions without regard to a
person’s race, gender; age, sexual orientation, feligion, national ongin, disabilities, or "covered

veteran status”. .

Examples of employment decisions include, but are not limited to: evaluating employees’
performance; making recommendations on hires, transfers, and promotuons recommendmg
discipline, corrective action and termination. -

In some instances, a disability or a required religious practice may need to be taken into
account when the individual is otherwise qualified. An individual may be disabled under Federal
or state law if he or she has an ongoing physical or mental condition or impairment that
substantially limits his or her life activities. A disability may, but does not necessarily, include
ongoing conditions such as epilepsy, diabetes, HIVIAIDS, cancer, etc. The legal duty ‘of
nondiscrimination may include a duty to make a reasonable accommodation.

Harassment on the basis of race, gender, age, sexual orientation, religion, national orgin,
disabilities, or "covered veteran" status will not be tolerated and can be illegal. Epithets, slurs,
negative stereotyping, or threatening, intimidating or hostile acts that relate to a basis described
above can constitute harassment.

Written or graphic material placed on walls, bulletin boards or elsewhere in the employer's
premises, or circulated in the workplace that denigrates or shows hostility toward an individual
or group on the basis described above can also constitute harassment.

If you have a violation to report, or if you feel that yoﬁ have been discriminated against, you

should contact your supervisor or manager, the EEO Hotline (1-800-336-4536) -or the Human
Resources Department. . IS
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Retaliatian against an employee who complains about or reports discrimination or who
participates in an investigation concerning alleged discrimination is prohibited.

Not only must managers and supervisors conduct themselves in a manner consistent wuth this .

policy, they are also responsible for establishing and maintaining a work environment free of
unlawful harassment and unlawful discrimination. Managers and supervisors must identify
potential incidents of discrimination |mmed|ately and report them to the EEO Hotline (1-800-
336-4636) or Human Resources

The interpretation and examples in this policy are illustrative and not intended to be all-
inclusive.

Workplace Violence

- Employees shall not use violence or threats of violence at work.

QWEST prohibits violence or threats of violence at work. This prohibition includes threatening
language, both verbal and written, threatening gestures or behavior, and/or actual physical
fighting by any employee. Firearms and/or weapons of any kind are prohibited on Company
property, in the work place, in Company vehicles or in an employee’s possession while on
Company property or on Company business. It is the responsibility of each employee to be
aware of, and to adhere to this policy and report any violations to the appropriate management
representative.

Management is responsible to take appropriate action whenever threats of vuolence or physical

.'violence are observed by or reported to management .

Safety & Industrial Hygiene

QWEST recognizes the importance of providing employees with a safe and healthful workplace
free of recognized hazards. To accomplish this, QWEST aims to conduct its operations in a
manner that reasonably minimizes the risk of occupational injury and iliness, reasonably
minimizes property damage, and complies with applicable laws and regulations. In addition,
QWEST adopts detailed compliance plans for managing safety risks as necessary.

Employees must understand and adhere to all applicable occupational safety and health
requirements, and promptly report unsafe acts, hazardous conditions, or suspected violations of

the law.

The rules for QWEST operations and state and federal occupational safety and health laws are
complex, and your Environmental Health and Safety (EHS) group has developed detailed
compliance plans for various tasks and operations. These plans help managers and employees
understand what their occupational safety and health responsibilities are.

Employees must be aware of occupational safety and health requirenients, and -be alertand:: -~

responsive to potential violations and hazards. Each QWEST employee must understand and
follow those detailed compliance plans that apply to their work and should eealk trainina and
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help where necessary. Employee compliance and reports of hazards are vital to making
QWEST an even safer place to work.

Employees must immediatély obtain the approval of their EHS group prior to allowing. any
governmental agency, including the Occupational Safety and Health Administration (OSHA),
access to Company facilities. If served with a subpoena or search warrant or-if a serious

" accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer in.

the QWEST Law Department must be contacted immediately. In either case, call UniCALL
800-854-2525

Sexual Harassment

Sexual Harassment, a form of sex discrimination, is illegal, contrary to QWEST policy, and .
strictly prohibited. Each QWEST employee is responsible for promoting a workplace free of
unlawful sexual harassment.

Unlawful Sexual Harassment. The federal government has defined sexual harassment as
unwelcome sexual advances, requests for sexual favors and other verbal or physncal conduct of
a sexual nature when:

» Submission to such conduct is made either explicitly or implicitly a term or condition of
employment

» Submission or rejection of such conduct by an individual is used as a basns for employment
decisions aﬂ_‘ectmg such individual; or

» Such conduct has the purpose or effect of unreasonably interfering with an individual's work
performance or creating an intimidating, hostile, or offensive working environment.

".Sexual harassment may include a range of subtle and not-so-subtle behaviors. Examples of

sexual harassment are: unsolicited verbal sexual comments or jokes; subtle pressure for
sexual activity; repeated unwelcome flitations, advances or propositions; graphic remarks
about a person's body or sexual aclivities; or patting, pinching or unnecessary touching.

Sexually oriented gestures, noises, remarks or rumors about a person’s sexuality or sexual.
experience directed at or made in the presence of any employee can be sexual harassment.
Engaging in such behavior is unacceptable, whether at the workplace or at any work-related
setting outside the workplace, such as a business trip or business-related social event. -

Displaying pictures, reading or viewing posters, calendars, graffiti, objects, promotional
materials, reading materials, or other materials that are sexually suggestive, sexually
demeaning, or pornographic, can also be a form of sexual harassment, and, in any event, is
prohibited.

Managers and supervisors have special responsibilities with respect to this sexual harassment
policy. Not only must managers and supervisors corduct themselves in a manner consistent
with this policy, they are also responsible for establishing and maintaining a workplace free of
unlawful sexual harassment. They must identify suspected incidents of sexual harassment
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immediately to their assigned Human Resources Representative and/or the EEO Hotiine (1-

800-336-4636).. -

QWEST will not tolerate behavior in wolauon of this sexual harassment polucy of or by non-

,employees such as customers, dealers/coniractors, visitors, or others.

Concems will be reviewed and investngated as appropriate. Even conduct that does not rise to
the level of unlawful sexual harassment may nonetheless constitute poor business judgment
and be grounds for dnsclplina

if you believe that you have been subjected to sexual harassment, promptly contact either your -
supervisor, the Human Resources Department, or call the EEO Hotline (800/336-4636). -

Trade Secret Data Ends)
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T EXHIBIT

Qwosy

CPESY Caltarnia Torgn: ! =
Sune £200 \:\'
Derve:, co esacs

Telzphong.: 3S3-wg2.27e7

Facsimila: 303.95:.27e%

Grog Casey

Exocutive Vize Fresident
Wholezale Markerz

. November 15,2000

CONFIDENTIAL 4 GREEMENT

Y1 ELECTRONIC MAIL AND FACSIVLE

Richard 4. Smith

Presideat and Chief Operating Officer
Eschelor Telecom, Inc. o
730 Seeond Avenue South, Suite 1200
Mirnezo0lis, Minnesota 55402

Re: Escalation procedures and business solutions

Dear Rick:
|Trade Secret Data Begins
As 2 result of ongoing discussions benvsen Eschelon and Qwest in racent days, the J'Jam'cs have .’
addressed numerous proposals intended 10 better the parties’ business Ielationship. In principle, the
parties have agreed to: (1) develop an implementation plan by which 10 mutually improve the
companiss’ business relations and 10 develop a mulii-state interconnection Bgreement; (2) arrange
Quarterly mestings between executives of each company to address unresolveq and/or snlicipated
business issues; and (3) establish and follow escalation procedures designed to: facilitate and expedite
business-to-business dispute solutions, .

1. IMPLEMENTATION PLAN

By no later than December 31, 2000, the perdes 2gIce o meet together (via teJephone, live
coriference or otherwise), and as necessary thereafter, 10 develop an Implementation Plan. The purpose
of the Implementation Plan ("Plan™) will be to establish processes and procedures 10 mutuslly improve
the compznies’ business relations and 10 develop a multi-stite interconnection agreement. Both parties
agree to participate in good faith and dedicate the necessary time and resources 1o the development of
ine Implementation Plan, and to finalizs an Implementation Plan by no later than April 30, 2001< Any
neczssary escalation and arbitration of jssyes arising during development of the Plan mus: also be
completed by April 30,2001, A

During development of the Plan, and thereafter, if an agreed upon Plap is in place by April 30,

2061, Eschelon agrees 10 not OPPOs: Qwest's efforts regarding Section 27) approval or to file
somplaints before any regulatory body conceming issues anising oul of the Partiss® Interconnection
Ageements. Both before and afier April 30, 2001, Eschelon reserves the right, after notice 10 Qwes:,
' participate ic regulatory cost proceedings or dockets regarding the establishment of rates
e poastanding any other provision of this agreement, if 2o Plan fs piee, upon by April 30, 2001,
the Panties-will have all remedies available st law and equiny in aoy forum, . ;
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Do GUARTERLY MEETINGS

5

Beginning in 2001 gng continuing ‘through the end of 2003, the partiss agrzs (o anz=nd. . =
sarucipats in quarterly exceutive mestings, the Purposs of which wij; be 10 address. discuss ang
anempt 10 resolve unresolved business issuss and disputes, snticipated business 1ssucs, and isyues
relaizd to the Parties’ Interco; nsction Agreements, Implementation Pjzn, and other agreements, Th.
mecetings will be 2ntended by executives from both companies at the vics-presiden: and/or abovz iove:

3. ESCALATION PROCEDURES

The parties wish to establish a business-10-business relationship ang 2gree that they will resojuve
any and all business issues that m2y arise benween them, including but not lLimitad- to, their

Interconnection Agreements ang Amendmeénts, in accordance wigy the =scalation procedures se: iorh

. F ]
AT M)

herein. The parties agree, subject to any subsequent written agreement benwesn tha partie )
utilize the iollowing escalation process and time frames 10 reso}ve suck dispuias: (2) commit the time,
fesourees and good faijth necsssary 1o meaningful disputz resolution; (3) not Frocesd 10 2 higher Jovel

of dispute resolution untj] either a response is received or expiration of the time. frame for the prios

ievel of dispute resolution; (4) grant 16 one another, at the request of the other party, reasonabis
cxiensiors of ime a: Levals 1 and 2 of the dispute resohrion process to Zzcilitate 2 business rasojuunn:
2nd (3) complete Levels 1, 2 and 3 of dispute resolution bfore seeking resolution throuph arbit-aiion
o: the couns.

Leve Participants Time frame fo- discussiope
== = T = alions
LEVELT  Vice Presidents 10 business days

(Juéy Tinkham/Dave Kunde, Lynne Powers, Bill Marker:, or successors)

LEVEL: 2nior Viee Presidents 10 tusiness days
(Greg Caszy/Rick Smith. or successers)

LEVEL:  CEQOs _ . 10 business daye
(Joe Nacchio/Rick Smith, or successors) . :

LEVEL 4 Arbitration according to the provisions of the Partics’ Intsrconnection
Agrz2ments and/or other agrezments (1o be expedited and completed within 90 days, upon reques: of
one of tbe Panies) '

LEVELS  CEOs i0 business days.

(Joe Nacshio/Rjek Smith, or successors) :

LEVELé Iia disputz is not resolved in Levels 1 through 3, either party may
iaitizte ligation in federal or swate court, with all questions of fact ang law: 10 bz submirted for
determination o the Judge, not a Jury. The pariies agres thar the exclusive veoues for civi cour;
aciions initiated by Eschelon are the United States Distrizt Court for the District of Minoesota ore
<ot of the State of Minnesota and the exclusive venues for civil court actions initiated by Qwest are
the United States District Count for the Districts of Minnesotz or Colorado or the courts of the State of
Minnesata or Colorado. When a cour issues a final order, no longer subject to appzal, the prevailing
fany shall be awarded rzasonable attornsvys' fees and expenses. In the cvent that either party files an
3CUSN in court. the s2es waive: (3) prmary jurisdiction in any sute vidity or service commission;
and (b) any 1aniT limitaons Cn amages or other limitation on aciusj damapes, 10 the extent that such
Samiges ars reasopadiz loresecable and :!Ckléo':;:]l_:dging cack pany's dury 50 miteate damagas.
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S LEIITSTIGATION SURTRT ' K ETENS AR TN S Y ool AT ORI R
} If the parties 'agricerwizh the terms set forth above, they Will each execute a copy of this lerter in
the signaturs spaces provided on the last page. Upon signature of both parties, the parties will be
,,) ¥ bound by the terms set Jorth herein. This letier agreement may be executed in counterparts and by
ot " facsimile. _ . . :
) " Trade Secret Datx Ends] .
Greg Casey :
Exccutive Vice President
Wholesale Merkets
. ._A)
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“TERMS OF LETTER AGREEMENT Accsé#o BY:

‘3 QWEST CORPORATION
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[title]

It- {5-00

{daie e
] ‘ Apr--ved as to }egél’&:rm

[name]

[ud c']

{aze)
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TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST CORPORATION

[name]

[title]

[date]

ESCHELON TELECOM, INC.

':"‘; ﬁ

[name] .

Ry, =
[title]

WS e
[date]
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PR . SR o EXHIBIT

—~ | ~ SUBJECT TO RULE OF EVIDENCE 408

. ' CONFIDENTIAL AMENDMENT TO
CONFIDEN I'IALITRADE SECRET STIPULATION .
[Trade Secret Data Begins .

This Ameridment to the Confndentlal/Trade Secret Stipulation Betwean th
and U SWEST (' Agreement") is hereby enlered into by Qwest Corporation
{"Qwest"), formerly known as U'S WEST, Inc., and Eschelon Telecom, Inc.
("Eschelon”), formerly known as Advanced Telecommunications, Inc., d/b/z’ Cady
Communications, Inc., Cady Telemanagement, Inc., American Telephone -
Technology, Inc.. Electro-TeI Inc., and Intellecom, Inc,, (hereinafter referrad to
as the "Parties” when referred to jointly) on this 15th day of November, 2000.
This Amendment adds terms io the Coniidential/Trade Secret Stipulation
Betwean ATl and U S WEST dated February 28, 2000. The Parties
acknowledge the recitals and terms contained in the Coniidential/Trade Secret
Stipulation Between AT! and U S WEST and sezk to resolve diferences which
existed between the Parties as of that date, and continue as of the daie of this
Agreement, including differences relating to service quality.

ADDITIONAL RECITALS

1. Disputes have arisen between the Parties as to the eﬁective date of
Eschelon’s ability to provide services through th2 unbundied network elament

("UNE") platform. Eschelon claims that it was eligible to receive platform rates as
oi March 1, 2000.

2. Qwest believes that Eschelon was unable to provide services .
through the unbundied network element platiorm as of March 1, 2000.
o 3. In an attempt to finally resolve the issues in dispute and to avoid-

delay and castly litigation, the Parties voluniarily enter into this Confidential .
Agreement to resolve all disputes, claims and controversies between the Parties,
as of the date of this Confidential Agreement that relate to the matters addressed

herein, and Eschelon releases Qwest from any claims regardmg the issue as
described herein.

CONFIDENTIAL AGREEMENT -

1. The Parties entar into this Agreem=nt in con5|derat|on for the terms
dascribed below, and Eschelon’s release of any claims that can or could have
b2en brought against Qwest because Eschelon was providing services through-
resale of finished services instead of providing service through unbundled
natwork elements. Eschelon claims that it had the right to elect platform prices

’ as of March 1, 2000, while Qwest dlsagrees with Eschelon’s clalm as described
above.
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2. Eschelon agrees 10 purchase from Qwest, undar this aareement or

any other agreement between the parties, at least $15 million (.iﬂeen-million
doliars) of telecommunication services and products between October 1, 2000
and September 30, 2001. In consideration for Eschelon's agreement to ‘mate
such purchasas and for such other good and valuable consideration set forin i
this agreement and documented in Qwest's November 15, 2000 letter, Qwast
agrees to pay Eschelon $10 million by no later than November 17, 2000 to
resolve 2ll issues, outstanding through the date of execution of tms agreement,
related to the UNE platform and swilched access. | , Further, Qwest will pay io
Eschelon the revenue Qwest billed to IXCs at Qwest's established switched
access rales for Eschelon platiormy end users for usage for the month of October

2000. Qwest will pay this amount to Eschelon within 30 days of the date Qwesi '

receives WTN informaticn for Eschelon for all of October 2000. For any month
ior partial montn), from Novembear 1, 2000 until the mechanizad process is in
place, during which Qwest fails to provide. accurate daily usage information jor
Eschelon’s use in billing switched access, Qwest will credit Eschelon $13.00 (or
pro rata portion tnereof) per Platiorm line per month as long as Eschzalon has
provided the WTN information to Qwest. Afier the mechanized process is in
olace, Eschelon and Qweast will use the established escalafion procedures if
dispute arises. Qwest viill credit the IXC ano other companies for daily usaae

trafiic that Qwes! providss to £schelon to bill 1o the IXC (to ehr-una,e doubis
bnlhno)

in the eventthat Eschelon does not purchase, under this agreemani of
any other agreement, $15,000,000.00 (fifteen million dolars) in
talecommunications services and/or products within the time irame set forih

above, Eschelon shall, by December 31, 2001, make 3 pro rata re:und of ths
payment received from Qwesst:

-3. Eschelon shall provide to'Qviest consulting and network-relzizg
services, including but not limited {o processes and procedures relating to
wholesale service qualiiy for local exchange service ("Services”). These
Servicas will address numerous items, including loop cutover and conversion,
repair, billing and other items agreed upon by the Parties. The Services may -
include all lines of businass and methods of local market entry used by Eschelon.
Eschelon agrees to utilize knowledgsable and experienced personnel for the
Services. Eschelon furiher agrees to assign, upon request, up to two full time
reprasentatives dedicaiad to working with the Qwest account team or other
Qwsast organizations to facilitate handling of provisioning issues. The Parties’
agree to meei together (via telephone, live conference, or otherwise) as
necessary to facilitate provisioning of the Services. Executives from both
companias agree to address and discuss the progress of the Services at .
quarterly meatings to begin in 2001 and continue through the end of 2005. In
consideration of Eschelan’s agreement to provide Services and for sich good
and valuabis censideration set forth in this agreement, Qwest agrees to pay

NONPUBLIC DOCUMENT
Q110042

- CONTAINS TRADE SECRET DATA



2

Eschelon an amount that is ten perceni (10%]) of the z¢aregars billeg cha rgas for
all purchases made by Eschelon from Qwest from November 15, 2000 through
December 31, 2005. Eschelon will invoice Qwsst annually. Payment is due

- within 30 days of the invoice date. In the event that the Confidential Purchasa

Agreement between Eschelon and Qwest (2s of the same date as this 3
Agreement) is terminated, this paragraph of this Agrzament also terminates
snmultaneously with termination of that Confidential Purchase Agreement and

- any payments made pursuant 1o this paragraph as oi the date of termination will

be promptly returned to Qwest. In.addition, ii Eschelon.fails to mest its purchass
commilments under sections 2, 2.1, 2.2, 2.3, 2.4 or 2.5 of the Confidential

Purchase Agreement, Eschelon will promntly reiurn o Qwest any paymenis
sade pursuant to this section. . '

A
=.

If the Parties fail to finalize the Implemsntation Plan by April 30,
2001, as required by the Parties’ Escalation Proceduras Agreement, they agree
to immediately terminate the Purchase Agrezment, the Confidential Billing
Settlement Agreement, this Amendment to the Confisantial/Trade Secret
Stipulation, the Escalation Procedures Agreemant, and the Interconnection
Agreement Amandment, all daied November 15, 2000, and cooperate in good
faith to determine and promptly return to each other 2ll of the economic. benefiis
each received from the other in consequence of thoss Agreements. Moreover,
all of the claims, whether in law or ifi equity, that either Party released or
discharged in those Agreements shall be restored te iham:.

5. The Parties will address in their ouarle'.y meetings appropnate
price adjustments for the telecommunications serviczs and products purchased
by Eschelon and Qwest in the preceding-quariar. :

5. For valuable consideration mentioned zbove, the receipt and
sufiiciency of which are hereby acknowledged, Eschelon does hereby release
and forever discharge Qwest and its associates, owners, stockholders, _
predecessors, successors, agents, directors, officers; pariners, employees,
representatives, employees of affiliates, employees of parents, employees of
subsidiaries, afiiliates, parents, subsidiaries, insurance carriers, bondi ing
companies and attorneys from any and all manner oi.action or actions, causes
or causes of action, in law, under statute, or in equity, suits, appeals, petitions,
dsbts, liens, contracts, agreements, promises, liabilities, claims, affirmative
defenses, offsets, demands, damages, losses, costs, claims for restitution, and
2xpenses, of any nature whatsoever fixed or contingsnt, known or unknown,
past and present asserted or that could have been asserted or could be asseried -
in any way relating to or arising out of the disputes/matiers addressed in

“Additional Recitals” paragraphs 1-and 2 above, including all cusputes re\ated to.
the UNE platform and switched access.
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" or dischargad by this Conﬁdenhal Agreement

The terms and condilions contained in this Conlideniial Agreemsni

- shall inurz 10 the beneiit of, and be binding upon, the r2spactive successors,

a‘nhates and assngns of the Parties.:

8. - Eschelon hereby covenants and warrants that it has not a=snoned ,

or transierrad to any person any claim, or portion of anv claims which is releasag

-8 The Parties agree that thay will keep ths substance of the
negotiations and/or conditions of this séttiement and the terms or subsiance of
this Coniidential Agreement strictly confidential. The Parties further’ agree that
ihey will not communicate (orally or in writing) or in any way disclose the
substance of the negotiations ‘and/or conditions. of this settiement and the terms
or subsiancs of this Agreement to any person, jUdlClal or administrate agency or
body, business, entity or association or anyone else for any reason whatsoever,
without ihe prior express written consent of the other Party unless compelled to
go so by law or unless Eschelon pursues an. initial, public offering, and then only
to th2 exient that disclosure by Eschelon is necessary {o comply with the
requirements of the Securities Act of 1 933 or the Securities Exchange ‘Act of
1924. in the event Eschelon pursues an initial public offering, it will: (1) first
notify Qvsest of any obligation to disclose some or all.of this Confidential
~greemsnt; (2) provide Qwest with an opportunity to review and comment on
Eschelon’s proposed disclosure of some or all of this Confidential Agreement;
and (3) apply for confidential treatment of the Coniidential Agreement. ltis .
exprassly agread that this confidentiality provision is an .essential element of this
Confidentizl Agreement and negotiations, and all matiers related to these

‘matiers, shzll be subject to Rule 408 of the Pules of Evaoence at the federal and

state level.

10.  Inthe event either Party initiates arbltratlon or hhgatlon regarding | _
the terms of.this agreement or has a legal obhgatlon which requires disclosure of
th= terms and conditions of this Confidential Agreement, th& Parly having the'

." Obligation shall immediately notify the other Party. mwntmg 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 pwm:ssnble so as to protect the confidentiality
providad in this Agreement..

1. Thls Conf dential Aoreement constnutes an dgreemant between the
Parties and can only be changed in a wriling or writings executed by both
Partizs. Each of the Parties forever waives all right to @ssert that this
Coniideniial Agreement was the result of a mistake in law or in fact.

12.  This Confidential Agreement shall be interpreted and construed in
accordanca with the laws of the State of Minnesota, and shall not be mterpreted
in favor or aaa.ns’ any Party to this Agreement.
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i3, The Partizs have eniered into this Confidentiai Agreement a&

conizrmng with legal counsel.

‘«) 7 ' 14. inthe eventthat any provision of this Coniidential Agreemeni
- should be-declared to be unenforceable by any administrative agency or court of.

law, either Party may initiate an arbitration under the provisions of s=sction i<

- below.-within 90 days of such declaration, to delerming the impact of such
declaration on the remainder of this Confidential Billing Settlement Agreement.
The arbitrator.shall have the authority to determine the matenahty of the provision
and any appropriate remedies, including voiding the agreement in its enurety I
neither Party initiales such an arbitration within 90 days, the remainder of the

. Confidential Agreemant shall remain in full force and efiect, and shall be binding

upon the Parties hereto as if ths mvahdated provisions were not part of this
Coniidential Agreement.

15.  Any claim, controversy or dispute belwaen the Parties in
connection with this Confidential Agreement shall be resolved by private and
confidantial arbitration conducted by a single arbitrator engaged in the practica of
law under the then current rules of the American Arbitration Association. The
arbitration shall be conducted in aneapolls Minnesota. Each Party shall have
the right to seek from a court-of appropriate jurisdiction equitable or provisional
remadies (such as temporary rastraining orders, temporary injunctions, and the
like) before arbitration proceedings have been commencad and an arbitrator hzs
bezn selected. Once an arbitrator has been selected and the arbitration
procsadings are continuing, thereafter the sole jU(lSdlChOﬂ with respect to

‘equitable or provisional remedies shall be rerfnanded ta the arbitrator. Any
arbitrator shall be a retired judge or an attorney who has been licensed to
praclice for at least ten (10) years and’is currently lxcensed to practice in the state
of Minnesota. The arbitrator shall be selected by the Parties within fifteen (i5) -
business days after a request for arbitration has-been made by one of the Parties

] hereto. Ii the Parties are unable to agree among themselves, the Parties shall
ask for a panel of arbitrators to'be selected by the American Arbitration P

Association. If the Parties ara 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 arbitratibility of all disputes. The arbitrator shall only have the
authority to determine breach of this Agreement and award, appropriate
damages, but the arbitrator shall not have authority to award ‘punitive damages.
The arbitrator's decision shall be final and binding and may be entered in any.
court 'lavmg jurisdiction thereof. Each Party shall bear its own costs and
attorneys’ fees and shall share equally in the fees and expenses of the arbitrator,
axcept! that the arbitrator shall have the discretion award reasonable attorneys’
fees and costs in favor of a Party if, in the opumon of the arbitrator, the dispute
arose because the other Party was not acting in good faith.
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| | 16.  The Parties acknowledge 'and agree that they have a legitimate
Ty billing dispute about the issues described in this Confidential Agreement and that
-~ the resolution reached in this Agreement! represents a compromise of the Parties’
positions. Therefore, the Parties agree that resolution of the issues contained in

this Agreement cannot be used agamst the other Party ‘including but not limited
- o adm:ssmns ' ,

_ 17. This Conﬁdentnal Agreement may be execu‘ed in counterpans and
by facsimile.

Trade Secret Data Ends]
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~ INWITNESS THEREOF, the Parties have caused this Confidential
Agreement to be executed as of this 15" day of -November 2000.

Eschieon 'I:glecm;n. Inc. . Qwest Corporation |
By: P = = o Byf _ - |
Title: _fn ,-.gc... - -Coc, | Title:

Date: \\//\g’/'/-ﬁc, . | Date:
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o ~ IN WITNESS THEREOF, the Parties have caused this Confidential
3 o Agreement to be executed as of this 15" day of November 2000.

" Eschelon Telecom, Inc. Qwest CW\/\
BY: ' : " By:  _

Title: ___ . O Title: VALK \
" Date: - Date: - "
| , Apprmed as to lega] fbr
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Qwest:

”dB the l‘f.‘ t o '”"‘f’hnhs-;;édum”
- =, Prone 305-896-585 1
. ) = ol . Facsimile 303-396-7473
Qwest oo
. Sertor Vies Prosi
- , . - e Buminecs Development
'CONFIDENTIAL AND PRIVILEGED
SUBJECT TO RULE OF EVIDENCE 408
July 3, 2001

Richard A. Smith

President and Chief Operating Officer
Eschelon Telecom, Inc.

730 Second Avenue South

Suite 1200

Minneapolis, MN 55402

" Re: Statusof S\gvifdmed Access Minute Reporting

Dear Rick:
[Trade Secret Data Begins
Over time, Eschelon has added switches in additional markets and has
started to move away from resale to Unbundled Network Element Platform ("UNE-P?)
for customers not served by those switches. In the course of adding switches and
increasing the number of its customers served by those switches in multiple states:

. within Qwest's region, Eschelon has noted a discrepancy between the access minutes
recorded for Eschelon customers served by Eschelon's switches (Eschelon’s On-Net
customers) and the access minutes reported to Eschelon by Qwest for Eschelon UNE-
P customers served by Qwest's switches (Eschelon’s Ofi-Net customers). Although
Qwest believes that it has accurately recorded switched access minutes, we have
agreed to work with Eschelon to verify the accuracy of such records and to determine
the reasons why the parties’ systems are reporting a different number of switched
access minutes. Factors that could potentially be causing the discrepancy include,
among cther factors, different usage characteristics of Eschelon's On-Net and Off-Net
customers, recording and reporting differences between Eschelon's and Qwest's
switches, inaccurate reporting by Eschelon to Qwest of Eschelon s Off-Net WTNSs, and
under reporting of Off-Net access minutes by Qwest

Eschelon, lnc. has asserted that the tapes which Qwest Corporation
provides to Eschelon recording switched access minutes going on the ports of its
platform services are lower than the minutes that Eschelon is experiencing based
on minutes going through Eschelon’s switch. Based on Eschelon’s conCern, and
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'Richard A. Sith

July 3, 2001 _ .
Page2

Qwest's desnre to ensure that its recordmgs are accurate, Qwest has agreed to
perform an audit with Eschelon.

. Since November 2000 as an interim measure, Qwest has been paymg
Eschelon each month an Interim Amount, which is the difference between thirteen
dollars ($13) per line per month and the amount that Eschelon was able to bill
IXCs for switched access, per line, based upon the switched access minutes
reported to Eschelon by Qwest. Eschelon has devoted substantial internal and
external resources to switched access issues, including resources associated with -
the audit, traffic studies, and hiring of personnel with expertise in access issues. In

" consideration for this, as of January 1, 2001 and continuing until Qwest and

Eschelon agree to do otherwise, Qwest will increase the Interim Amount to the
difference between $16 per line per month and the amount that Eschelon is able to
bill IXCs for switched access, based upon the switched access minutes reported to
Eschelon by Qwest.

In order to determine whether Qwest's reporting of access minutes has

_ been correct, the parties are undertaking a joint analysis, inciuding an audit of the

switched access minutes reported by Qwest and Eschelon (the “Audit”). The Audit.
will proceed in accordance with the scope of work previously agreed to by the
parties. Once the Audit is completed, the parties have agreed to true up the
difference between $13 per line and the actual amount that Eschelon should have
been able to bill to its carrier customers as calculated above (less any amount that
Eschelon is able to backbill to its carrier customers) based on its tariffed rate.

Eschelon has also noted an issue relatmg to access records for Qwest s
intralLATA toll traffic terminating to customers served by an Eschelon switch. The
ongoing analysis and resources expended by Eschelon and Qwest will aiso
address this issue. As of June 1, 2001, until the Parties agree that the issue is
resolved, Qwest will pay Eschelon $2.00 per line per month for such traffic.

‘Using the results of the Audit, the parties will also nego'tiate the terms and
conditions of any subsequent analysis or procedures to be followed, and for
resolution of future discrepancies between the switched access minutes indicated
by Qwest and the minutes recorded or believed to be accurate by Eschelon.

Qwest and Eschelon want to avoid complaints and find business solutions
to their problems. In working on service issues, while the audit Is occurring and-
depending upon the results of the audit and the negotiations, Eschelon agrees that
it will not seek payment of sums due from Qwest to Eschelon, if any, related to the
Direct Measures of Quality ("DMOQs") in Minnesota pursuant to the Stipulation
and Agreement entered into by the Parties on February 29, 2000. The Parties will
meet upon the findings of the audit and will determine whether the DMOQs: are
appropnate at that time. : '
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. Richard A Smith
July 3, 2001 -
Page 3

We look forward to working with Eschelon and completing the audit
‘process.” ' ' o | . -
‘ Trade Secret Data Ends)

[Trade Secret Data Begins S et

' Notwithstanding anything herein lo the contrary, we also acknowledge that both parties may rely
upon, and make use of the contents of this letter as accurately setting forth the matters agreed
upon. Trade Secret Data Ends] .
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EXHIBIT

" QWEST/ESCHELON
IMPLEMENTATION PLAN

2

|Trade Secret Data Begins |
1. IMPLEMENTATION PLAN OVERVIEW AND OBJECTIVES

1.1. Eschelon Telecom, Inc.. and its subsidiaries, ("Eschelon™) and Qwest
Corporation (*Qwest”) -(collectively, the “Parties’) have agreed 10 develop an
Implementation Plan (“Implementation Plan”) 1o document and establish processes and
procedures to mutually improve Qwest’s and Eschelon's business relations.

1.2. The objective of the lmplemehtatnon Plan is to'glve structure as 1o how
Qwest and Eschelon will work as business parners to afrive at mutually satisfying
business solutions and seftiements. - _

: -
2. RESOLUTION OF BUSINESS ISSUES

2.1. Qwest has established a service account team for Eschelor. Oter
organizations within Qwest also interact directly with Eschelon personnel. = Each
functional area has specific functional support responsibilities. (See, for example
Anachment 1).

:) 2.1.1. The Qwest Service Management team will hold weekly meetings
with Eschelon to identify and resoive service-related issues.

2.1.2. As desired, the Qwest Service Management team will continue 1o
facilitate other meetings with subject matter experts within Qwest to
address Eschelon’s service-related issues. :

2.1.3 Qwest will provide Escheion policy and process change information
electronically through the use of a centrally maintained database.
Detailed Eschelon-specific information will be provided to Eschelon
through the Service Management Accoum Team.

2.2. Qwest has provided Eschelon with an escalation chart and process 1o
follow (Attachment 2) in identifying the names and telephone numbers of the persons at
Qwest (or their successors) that Eschelon may contact to escalate service-related
issues. Qwest and Eschelon may agree to revise the escalation chart and process from
time to time, provided the level of support 1o Eschelon is not decreased.

NONPUBL!C DOCUMENT
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2.3. Each quarter until December 31, 2005, or as otherwise agreed by the
' Panies, Dana Filip and/or her designee or successor and Rick Smith and/or his
‘3 . designee or successor agree 10 meet together (via telephone, live conference or
othenmse) 10 review the status of Eschelon’s serv:ce-rslated 155ues o

2. 5 The Parties” agree to “attend and paricipate in quarterly executive
‘meetings. The purpose of these maatings will be to agdress, discuss, and attempt to
resolve unresolved business issues, anticipated business ijssues, and issues related to
the Paries’ interconnection agreements, implementation Plan, and other agreements.
The meetings will be anenaed Dy executives from both companies al the vice-presioent
level or above. The parties may agree to meet less frequently.

3. TREATMENT OF LOCAL USAGE ASSOCIATED WITH UNE-P SWITCHING
FOR ESCHELON'S TOLL TRAFFIC.

3.1 The Parties have agreed that Qwest will calculate local usage charges
associated with Unbundled Network Element Platform ("UNE-P") switching on
Eschelon's interLATA and intraLATA toll traffic, and Eschelon will pay undisputed
amounts within 30 days from Eschelon's receipt of the monthly invoice from Qwest.
(See Attachment 3.2, {[Ili(B) of Interconnection Agreement Amendment Terms, Nov. 15,
2000). Qwest will calculate local usage charges in accordance with the meedures set
forth on Attachment 3 10 1nis lmplementauon Plan.

4. SERVICE MANAGEMENT AND METRICS

Eschelon has alleged that Qwest has failed at times to promptly prbvide services.
In order to ascertain Qwest's service levels, the parties have agreed to the following:

4.1. Qwest and Eschelon will track and report perforrance measurements
designed to monitor Qwest's levels of service.

4.2 Representatives from Qwest and Eschelon will hold monthly working
meetings to review and discuss the measurements. Quarerly executive level meetings
~ wiil also be neid 10 review results, performance wends, ang set service lmprovemem
priorities. .
43 Ajointly developed action plan will be created, implemented and reviewed
at the monthly meetings 10 facilitate the service excellence expected by both Parties.

5. COORDINATIbN REGARDING COMMON ISSUES

5.1 Appropriate representatives of Eschelon and Qwaest will meet and confer
as needed 10 communicate and to minimize conflicts which arise between the Parties.
Further, the Parties will work with each other as issues of dispute and conflict anse and
will seek in good faith to obtain resolution of those issues.

NONPUBleC DOCUMENT
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6. INTRALATA TOLL

3 8.1 Eschelon and Qwest agree 10 negotiale in gooa failh 1o obtain an
agreement, by September 1, 2001, regarding terms and conditions relating 1o Qwest's
end-user cuatomers who choose Qwest as theur retail intralATA mll camer.

7. - MODIFICATION AND TERM OF IMPLEMENTATION PLAN

7.1 This lmplememanon Plan is Subjecl 10 modlﬁcauon as muwally agreed
upon, in writing, by the Panies whose signatures are lncluded on this agreement or their
designated representatives.

7.2  This Plan becomes effective and will remain in effect untii December 21,
2005, unless otherwise mutually terminated or extended by the Parties in writing.

8. CODORDINATION FOR CONVERSIONS

Qwest has undertaken certain enhancements 1o the UNE-P and is in the process
of implementing such enhancements. Qwest agrees to take commercially reasonable
effons 10 ensure that service provided to Eschelon's end-user customers is not
adversely affected during the conversion to UNE-P. Qwest will provid notice to
Eschelon before changes relating to the caonversion are made, plan the conversion
jointty with Eschelon, anag use a phased approach 1o converting customers over time on

an agreed upon schedule.
i ’ Trade Secret Data Ends)

QWEST/ESCHELON IMPLEMENTATION PLAN TERMS ACCEPTED BY:

Eschelon Telecom, Inc. _ Qwest Corporation

u.ob{' /?'j‘/wzz/

Slgnaturz’/

R.“[,m;# Semith Buiire E M ? prey
Name Printed/Typed Name Printgd/Type

: con . SUF ‘l«)ﬁrg@& /f'\/é
Title Title
July 31, 2001 ' * July 31, 2001
Date . .. Date
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 ATTACHMENT 1

" Service Center

Service Management

' Business Issue Resolution Categories

N £ -awsd Ll 1Y

Q W eusna ta:u sgne 2

Sales

Pre-order nquiry
Order sTatus .

Critical dove managemenT
Order expediTes [less Than
svanaara inverval requesTs)
Tiwr 1 ana 2 order sacalaT.on
Deloyed order managemenT
CNR [cusTomesr-noT-ready]
nonficarion and managemeny
Ordcr writing process

Order flow process

Center oparariongl Ssues [.e..
lack of response, service order
quality and Timehiness issues])
Syarem avariabihity -

-
TR e A S A0 S e W e W N . W M G W e Ge e W G W e e e B W W R & A a6 he S W W

i

Proacrive monagement of
sService :
Ter 3 ana 4 order gscalat.an
[1.e., fallure of center 70
' accalerare cmTicol dates To
sanisfaction of customer)
Inverfoce on mojor outages [Le.,
switch fallures, narural
disasters)
Service performance reporring
Action planning wiTh appropriate
inTernal organizaTions on service
performance differences
Leaa meeTings on resolving
prioniTy service and business
issues [PSBI) . )
Document progress of PSBX
Teoam and cIcalare i=sucs as
. nee&
6ather Trends in service QuahiTy
and Timeliness and conduct posy
morTems/roor cause analysis
Manage inTereonnceT.on
agreemenTs and subsequent
ameadments
Answer producT quesTions ond
facilirare moafication requesTs
Serva as customer ligisen wiTh
Project manegement, Sales,
Service Center, and all other
inTernal orgamarions

S v T S e TR NP W W v A W G B el e e v 4 S e @ W R W R G Am P an G M ab ae e

*  ACCOuUNnT £TaTus and grewth
opporrTumnies

* Coordinare forecasting with
ProyecT management

*  New producrt inTroducTion and
[0 3 :

*  Lead meetings on gccounY STam

and growth
»  Funding and cosTing inguiry

The cenver STTUCTUrE IS as Tollows:
Service Dalivery CosrdinaTors
Cusyomer Sarvice Managers

S5r Custamer Searvice Manager

Sr Dirscyor

Vice PresidenT

Performancs relaTed 133ues regarding
The respans:bilives «ithin The Sarvies
Center should be handlad by The
appropriare Jevel in This STrucTIrE.

The Service Manogement FTrICTUrS o1&
as follows: .
. Service Monager
. S Service manager
Direcror - Cusromer Service
Sr DirecTor - Customer,
Service

Performonce relaved iasues ru.gurumg
The rasponsibilihce WThin Sorvice
Monagemeny should be handiled by The

appropriars level in This sTrucTure.
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Attachment 2
- Qwest |
- - .- Eschelon -
Escalation Tier Contact Information
Tier . Contacts | Functions -
tcret Data Begins ) _ Des Moinss Service Center
0 N/A
1. Private Line = + Handle Customer Calls
800-246-1271 e ASR Order Status
e Queries on Completion Dates
LIS : s Questions on Due Dates
800-537-0002 » FOC questions/Resends of FOC's
: e Assisting with ASR prep
Delayed Orders o Answer Questions on
| 800-340-9629 Rejecis/Delayed Orders.
' e Manage Critical Dates, Due Date
Changes, VP Expedites, Out of
Service Conditions, Femture
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions .
» Timely Customer updates, meet call
B back commitments
2 All Products - Raspond to missed commitments
515-286-4067 from TIER 1
» Assist TIER 1 with unresoived
Dury Pager Customer issues
800-758-8888 s Resolve issues with other
Pin 829-3082 departments
« Document details in appropriate
Duty pager is covered databases
during and after center « Timely Customer updates, meet call
hours back commitments
o [f further escalation is necessary, a
commbitment is made for a call back
from next level
3 Service Manager « Receive escalations on a variety.of
' service order related issues from
Pat Levene . Service Delivery Coordinators (SDC)
612-663-6265 and/or directly from the customer
. » Respond to missed commitments or
NONPUBng‘QOCUMENT e
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calls for assistance from TIER 2

» Evaluate and Manage special
circumstances requmng VP
expedites

» Resolve issues with other
departments

» Timely Customer updates. meet call
back commitmenms

» Document details in the appro'priate
databases

» |f funther escalation is necessary, a
commitment is made for a calj back °
___from next leve|

Senior Service Manager
Steve Sheahan )
612-663-7527

Director
Joan Masztaler
303-896-8331

| Sr Director
Toni Dubuque

Tier 4, 5, 6.7 would become involved in a
service order escalatuon

« Major network outage

* After normal process of tiered
escalations falleq 10 resolve the issue
to the custamer's satisfaction

It is the role and responsi,f;':l.ity of each
level to support the decision of the
previous jevel unless anather alkemative
that has not been Investigatea presents

tself. If the resolution of the issue is not

" | 612-288-3831 possible or implementation of the order
can not be accelerated for whatever
. reason, a clear and complste
Vice President explanation of the circumstances is
Christie Doherty necessary so that the customer can
303-896-0848 TESPONO 10 the end user with authority.
NONPUBLIC DOCUMENT
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: . e Attachment 2
Qwest =" -
. - Eschslon’ - ,
‘ Escalabon Tier Contact information
. Tier Contacts | Funcrions
o . . Minneapolis Service Center
) N/A
1 Centrex « Handle Custamer Calis
' * 800-279-8806 o LSR Order Status
- ¢ Queries on Completion Dates
Complex Resale » Questions on Due Dates
800-636-8746 » FOC questions/Resends of FOC’s
* Assistin LSR pre
Delayed Orders | . Answem r%?:shﬁons gn P
888-796-9087 Rejects/Delayed Orders.
' = Manage Critical Dates #Due Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions .
o Timely Customer updates, meet call
) ) back commitments
2 All Products : » Respond 1o missed commitments
i 800-366-9974 from TIER 1
) Duty Pager - » Assist TIER 1 with unresolved
s 612-622-3624 Customer issues
" |+ Resolve issues with other
Delayed Orders | depariments
303-787-6503 » - Document details in appropriate
200 0454645  databases
. + Timely Customer updates, meet call
Pin 141-4422 back :omrtmentspd
. » [lffurther escalation is necessary, a
‘| Duty pager is covered |  commitment Is made for a call back
duning and after center from next level R
hours . e Amremre -
3 Service Manager » Receive escalations on a variety of
service order related issues from
NONPUBLIC DQCUMENT T g
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Pat Levene . . SeNiceﬁlivew Coordinatars (SDC)
612-663-8265 and/or directly from the customer
» Respond to missed commitments or
. L . calls for assistance from TIER2 -
- -l , ~ | » " Evaluate and Manage special
' ) ] - | - circumstances requinng VP
. expedites
+» -Resolve jssues with other
depanments
» Timely Customer updates meet call
back commnments
» Document details in the appmpnate
~ databases
» |ffunther escalation is necessary, a
commitment is made for a call back

- ___from next level
4q Senior Service Manager ‘Tier 4, 5, 6,7 would become invoived in a
Steve Sheahan T service order escalation:
612-663-7527
: » Major network outage
» After normal process of tigred
5 Director . escalations failed to resoive the issue
Joan Masztaler ' to the customer's satisfaction
303-896-8331 ’
, It is the role and responsibility of each
6 Sr Director level 1o support the declsion of the
Toni Dubuque - | previous level unless another altemative
i 512-288-3831 that has not been investigated presents
} . _ itself. If the resolution of the Issue is not
" , ' possible or impiementation of the order
7 Vice President can not be accelerated for whatever
Christie Doherty =~ reason, a clear and complete
303-896-0848 ' explanation of the circumstances is
necessary so that the customer can
respand to the end user with authority.
NONPUBLIC DOCUMENT
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‘ 3 ; ':9 Attachment 2
QwestT - |

Eschelon
_ Escalation Tier Contact Information
Tier Contacts - | , Functions
” " Denver Service Center
0 Call Center ¢ Handle Customer Calis
‘ - | 88B-796-8087 e LSRJ/Order Status
= Querias on Completion Dates
e FOC questions/Resends of FOC's
e Assisting with LSR prep
* Answer questions on
Rejects/Delayed orders
« Document details in appropriate
databases
1 Warm transfer fromthe.call | o Receive warm transfer from Call
center as appropriate Center using ticketing process
Resolve missed FOC intervals
+ Manage Critical Dates, Due Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions
+ Timely Customer updates, meel call
back commitments
o Resolve Issues with other.
depanments
o Document details in appropnate
_ databases
2 Duty Pager « Respond to missed commatmems
303-201-493% from TIER 1 '
[auring Cenier hours) » Assist TIER 1 with unresolved
800-423-3641 Customer issues
[after Center hours) » Resolve jssues with other,
. departments
Delayed Orders . Document details in approprlaxe
303—787—6503 - aamnases
Duy Pager o Timely Customer updates, meet call
B80D-848-4646 ' back commitments
Pin 141-4422 » Iffurther escalation is necessary, a
' . commitment is made for a call back
Duty pager is covered from next level
during and after Center
NONPKBLIC DOCUMENT
CONTAINS TRAD¥ SECRET DATA Q110348

-

) Raceived  0§-2T-2000  12:15 Froa-3032056473 To-US WEST Pags UZ6

N
5




et ST el whSdt Wnft WEri

32558973 ) T-304

P 273 c-nar

hours -

3 Service Manager

Patievene
512-563-62_65

» Receive escalations on a variety of
service order related issues from ‘
Service Delivery Coordinators (SDC)
and/or directly from the customer .

* Respond 1o missed commitments or
calls for assistance from TIER 2

-» Evaluate and Manage spectial

circumstances requiring VP
expedites

* Resolve issues with other
departments

» Timely Customer updates, meet call
back commitments

» Document details in the appropriate

- databases

s Iffurther escalatson is necessary, a
commitment is made for a call back
from next level

4 ~ | Senior Service Manager
Steve Sheahan :
642-612-663-7527

5 Director
Joan Masztaler
303-896-8331

Sr Director
Toni Dubuque
612-288-3831

vice President
Christie Doherty
303-896-0848

Tier 4, 5, 6,7 would become involved in a
service order escalation: #

= Major netwark outege

» After normal process of tiered
escalations failed 1o resolve the issue
1o the customer’s satisfaction

It is the role and responsibility of each
level to support the decision of the
previous level unless another altemative
that has not been investigated presents
itseif. If the resolution of the issue is not
possible or implementation of the order
can not be accelerated for whatever
reason, a clear and complete
explanation of the circumstances is
necessary so that the customer can

Recaived  08-27-2001
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Omaha Service Center

New Coordinated Install Group 800 486-3986

Exsisting Hot Cut Group . 800 697-0772

IPG (Integrated Pair Gain) Group . B88 2B6-1666

Warmranty Group (Technician Testers) - BB8 304-5777

" Toll Free Fax o . 888 307-3998

"Emergency QCCC Pager , 888 2744069
Team Leader Dana Frenking 402 591-8026 Pager 888 827-2717
Director James Mackle 402 591-5600 Pager 888 243-2906
VP Scotr Simanson . 303 703-2100 Pager 877 616—5044

ACCOUNT HNNTENANCE SUPPORT CENTER (AMSC) Call COntar
: CREATEISTATUSIESCALATIONS LIST - 5-1-01 :

Lu YT ,-7. bg..tgnq._\. i

e ‘S‘r:r‘llk.'cb'; S Senices, o T e To bre e
Sarvice )
CNTX, LNP {DS1,0S3) DSO
) Type 2 Trunking S
Qwest AMSC 800-223-7881 800-223-7881 Non Deslign
inkial Trauble : Telephone Number
Repont
Designed Services
Circuit 1D,CLLI Code,
_ , 216 code or Trunk Group 3
Status 800-223-7881 800-223-7881 _ Non Design
' : Telephone Number
Desigheq Services
) | Owest Ticket Number
Escalations 800.223.7887 | BOD-223-7881 ] Mon Design
Note: Ths I Telephone Number ’
. appropriate _ Dosigned Services
Escalation Qwest Ticket Number
Manager’s Name
& Number will be
" provided
after the Designed _
Tm i
Center Is contacted i .
NONPUBLIC DOCUMENT
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800-223-7881

Non Design

AMSC Call 800-223-7881
Ceontor On-Call Telsphons Number
Duty Manager Designed Services
{On-Call duty . Qwest Tickes Numper
7x24 rotatss, )
©  pleass call
cantoer to have .
appropriate -
Manager
contactad.) -
AMSC Team Nina Gable Nina Gabie Non Design
Leadesr 718-444-9900 719-444-9900 Telsphone Number
Designed Services
Qwes! Ticket Number
AMSC Director- Sheila - Sheila Non Desipn
S Thompson | Thompsan Tetsphone Number
208-385-8783 208-385-8783 Dasigned Services
’ Qwest Ticket Number
AMSC VP Manager Rob Williams Rop wiltams Non Design
303-308-7380 °| 303-308-7380 Telepnone Number
Dwaigned Services
Qwest Ticket Number
911 Trunks B0O-357-0911 [ 911 Trunks Circunt 1D or 2/6 gpdo
Resold 1FR & | 800405-0083 | 1FR& 1FB Teiephone Number
1FB - POTS .
Trade Secret Data Ends)
e 'z) .
NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA
W -
. 13 o Q110351

J Recalved  DB-27-2001  12:15 Froe-2032956473 | ToUsEST Page D29 " 7THEIE



---------- [l L0 ‘f-‘d-lll et 1

_ ATTACHMENT 3
’4‘\ _ [Traie Secret Data Begins
R o  Qwest will calculate local usage charges associated with UNE-P switching on
o Eschelon S mtarLATA and intral. ATA 1ol 1raffic as follows

1. Qwest w:ll utilize the Originating :nd Termmatmg Iang distance
minutes of use on Eschelon’s UNE-P lines monthly 2s reponed in the
switched access minules of use provided to Eschelon by Qwesl. Qwest
will ldentify the usage by staie; so appropnate state rates can be applied
10 each minute of usage

‘2. Qwest's invoice will show the rates used to calcujate the usage
charges. The rate elements applicable to this raffic are local switching
("L.S”) and shared transport ("ST") as set forth in the Interconnection
Agreements between the Parties (not access tariffs). Charges will reflect

. any rate reductions subsequently made by Qwest either voluntarily or
upon regulatory of court order. If there are such reductions after the
effective date of this Amendment. Qwest will use any such new rates in
the monthly calculation when the rates become effective.

3.  Routing of traffic will determine the appropriate rates 1o aghly ©
each minuie. Cenain assumpﬂons will be made as 10 e percent of traffic
originating and 1eminating from a tandem versus taffic routed directly to
and from end offices (e.g.. Direct End Office Trunking. "DEOT"). The
calculations for each revenue stream w0 Qwest are as follows:

a. Total -Qriginating Local Switching Revenue Is equal to

) . Revenue from End Office Routed Traffic plus Revenue from
A Tandem Routed Traffic (i + # = Total Originating Local Switching
Revenue)

i Revenue from End Office Routed Traffic is:~

% DEOT Routed Originating Minutes of Use ("“MOUSs") x
Origlnating MOUs X LS rate element

. Revenue from Tandem Routed Traffic is:
(¢ -. % DEOT Routed Originating Traffic) x Originating
MOUSs x LS rate element) + [(1 - % DEOT Routed Originating
Traffic) x Originating MOUs x ST rate element)
.b. Total Terminating Local Switching Revenue is equal to

Revenue from End Office Routed Traffic plus Revenue™ from
Tandem Routed Traffic.

......
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i. Revenue from End Office Routed Traffic is:

‘) | - _ ' % DEOT Routed Terminazing MOUs x Terminating MOUs X
o : L LS rate element

. . Revenue from Tandem Routed Traffic is:

[(1 - % DEOT Routed Terminaung Traffic) x Terminating
MOUs x LS rate element] + [(1 - % DEOT Routed
Terminanng Traffic) x Terminating MQOUs x ST rate elemem]

* ¢.  Total Local Switching Revenue = (a) Originating Revenue +
(b) Terminating Revenue

4. As reflected In the above calculation, the LS rate is. apphed to afl
traffic, while the ST rates are only applied to twraffic that is routed through
an access tandem.

5. The followmé weighting factors for DEOT and Tandem traffic will be
used untll the Parties agree to new weighting factors or actual weightings
mn be obtamed

a. Ongmating

i. DEOT Routed: AZ (59.5%). CO ({60. D%}. MN
(47.5%); OR (57.0%); UT (58.5%); WA {58.0%)

"“) . Tandem Routea: AZ (41.5%); CO {40.0%); MN
L (52.5%); OR (43.0%). UT {41.5%); WA (42.0%) - -

b. Terminating:

i. DEOT Routed: . AZ {57.5%); CO (55.5%); MN
(50.0%); OR (54.0%); UT (53.5%); WA (54.5%)

ii. Tandem Routed: AZ {42.5%); CO (44 5%); MN
(50.0%): OR (46.0%); UT (46.5%); WA (45.5%) -

If actual weightings can be obtained, actual weightings will be qse&.

6. In the event that usage, routing, or network configuration panerns .
change, the Parties agree to negotiate any material changes to the
assumptions in the above calculation.

Trade Secret Data Ends]
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U S WEST Service Level Agreement with Cavad Commumcabons Company

Unbundled Loop Scnm:cs -
- [Trade Secret Data Begins

USWESTis comm?ﬁol:l 10 provide its cuziomers excellent scrvice. In an elfon 10 meet Covad's 18quest,
und 10 provide intreased Senvics 1o cinet co-providers, US WEST agiees 1 make demonsuatle
improvemants 1o Irs provisi joning senice peronmance on untundled loogs, in order 10 reach within a
reescnatle ums 1he followang service quality siandaros in ths metrcpeldan areas where Covad pw\ndcs )
1)S WEST wire center forecasis.” “These qualiry standascs would Bprly under normal ope1ding conuu.nns,
bul they would .ot eEaLEsh a leve! of perfoimance w be achicved during pesiode of emergoncy,

acycphe, nawral disaster, severs sierm or other everis affecing large numbers of telecommunicalions
customers. Tnese siandards would not apply under extraordinary or abnormal condhions of operavons
such s Incse tesuhing from werk siopgage or slowdcwn, ¢t during periods ol civil unrest. They weulo not
apfly duiing evems cunside the eenuiol o respensibiity of U S WEST, such as cable cuts by thid panies,
vandaliem, or condhions prompted by ver.cors cf supgliers. The panies have agreed thaj U S WEST's
pericrmence will increass on steplével increments with a commament 1a reach thesa service leve!s within
20 days. .

_ 1. FOCPm:zss

" U SWEST witl provide 80% of Covad's Figm Crder Confinrration (FDC) dates within 48 nOur' o{ xe:mpt ol
prepory comgicied sepvice 1equests for POTS unburdied locp senvices. s undersiocd 1hat inese POTS
zcrvices will not sequire loop conditioning aciivity of any zon (load colf of bridged 1ap ramoval). USWEST
will not.?y Coved of any taciliies shcnage issues for DSL capable, ISDN capable and DS‘l ra;:ame senices
within lhos came 48-hout ¥me pennd.

Fcr DSI. capable, ISDN capatle ard DSy capatis unbundled bop services, U S WEST wil provice 50% of
Covaa's FOC oates wihin 72 hours of 1eceipt of properly compleled Service requests, As pan of the 72-

neus FOC procass, U'S WEST wil aispaich & technician 1o venly the existence of suitabls facilues pricr 10
fovioing Covad sn FOC dzte. '

Pace s ol NONPUBLIC,DOCUMENT

CONTAINS TRADE SECRET DATA

Q110105

o o
3
“\_'i
i



J

il MRS}

11 WEST Sunvice Lavel Agreoment = Covod Commuraeaver.s Company

2. Service Intervals

when lacdics are availabls, U S WEST wit pnc\}icc Ceved with urbuncted loop senice that des not

sepire 10Cp ccndnbomng consicient wih U S WEST's putlshed Smndard Imerval Guids, es ¢l Masén 99, -
2000 1 a1 90% of tr.e ime. The sandard imervals will not 2pply if Covad requests o tztet completicn
l!ult. or # 1he crder is deleyed for custcmer cause, of 16asons cutside U SWEST's conwcl. USWEST vt

pievioe Covad with ling shafing sarvice (access 1o the Fign fiequency £pecium newcrk élémcm) atleast

504 of the time wirun e intenal se1 fonh in sy line shaiing agrecmnent between Coved and U S WEST,

3. l!gw Service Failures

U S WEST remﬁnize.s the nced for 2 quality provisioring process, and is commined 1o providing Circuils
vhuch are propery condisened, tesied ana seleased iight the first ims. U S WEST will reduce the

_incidence of failure on new Covad crcuits 10 Jess than 10’/.; failure witkin the lirst 30 talencar days. For

jaurposes of measurement, “T2ilurcs® weuld be duhinedasUS WEST !lOubIcs, or routiles atribuled o U S

_VEST fasiliies and centrol office equ-pmenl or 1o U S WEST emgpleyees. “Falures® would notinclude

1yt ticke1s which aie informatioral in rature, or woutles isdlsled ouside the U S WEST nctwork.

4. Facilitles Problerns

126vzd service requests which &/8 accepisd, but c2n noi be cbm;:lcu:d due 10 Jock of {acilities, would be .
tescived m:ough'lha U S WEST *held cicer’ process. Fof those service 1equesis held due 1o fine
wcndiioning, U S WEST wit provide Covad e opticn ol ,,ay-r.g for the Ene ccnditioning at the appropmu
1218 approved by the rclevant Stsie Commission, which U S WEST wi ccmplaia in 24 days of less SO%. of
1.6 1ime. Where U S WEST has commined to bulk cont:'mmng 0 cerin localiies, U S WEST wit provids
(cvad the adcitonal opbion cf 1ewining those sapvice 1equests untl U S WEST has comgleted the bulk
rondtioning in that locality, U S WEST wit then process the service roquest and not charge Covad for the
ling ccnrilioning. In these siaiions whete the énd user customer is served by digital locp carrier of off par
1;2in, U S WEST will novly Covad of that tmuatich ano previde ihe option of submming a service raqusst
for 2n 1SCN capetie loop compliant with TR-393 standaids ano U S WEST Technical Publicanon 77398,

t1 S WEST will, where \echnically fezsble, eitnes ins s an zppmpmna ISDN card $or those end user
customers served by digital loop carrier cr provice nr.mhet ISDN opiion for those sesved cif of gair gain In
10 days or less 9C% of the time. Where a vaould not impact a cuniert end usey cusicmer, U S WEST wit
j-efenn a kne and ci21on wansicrin cicer 1o provisicn the Cevad service 1equest in 10 days or less 90% of
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the lime. In a garaliel eflen, US WEST v ieseive those orders alieedy Esing T.ela” for lack cf facunies
withn the nex 60 czys in the mannat desented in this 218518ph for new sanvice requesis. Foral senvice
1:quests for which fatillies cannot be made avaiatie inthe manner cescribed in mis paragraph, U'S
WEST will netity Covad of that fact and, a1 ihe option of Ceved, ether place the *emce request cna -
£Envice Inquiry LSt or cancel or seject the senvice request. '

lasedonU S WEST‘s commiimer 10 meet Thess SANiCs psdmmgncc standargs, Cevad commis 1o
withdiawir.g its oppotition 10 the U S WEST/Owest mesger. U S WEST acknewledges thst tha reschuticns
rczehed i Ihis servee level agreement Ste for serdemer purpeses only and do net necessanlyrepresem
whe peeitien that Coved would 1ake if it comtinued 10 litigate this proceeding. This servics level ng:eéme ntis

o1 iraended 1o madity, sisf of waive 2ny existing or future legal of cenvraciual xaquiréments thatu s
WEST previde sarvice In shener intenzls cr et a rnsher success 1ate than set fonh in this 2greement.
Covad specilicaly reserves the right 10 ke posiscns correry 10 the 1esollions 2g1eed 10 1 this service
lcvel agscement in 2ny luture proceeding belore any sune o1 frderal reguiatory, judicial or aominisliauve
hody ar.d 10 argue for eniirely ditferent results in any.hture proceecing befcie zny wate of f ederal
1eguistcry, jucicial or sominisiralive body, .

Trade Secret Data Ends) '

. Deved: April 18, 2000

2

Ken G Marccoe Cathenne Hemmer

WM

Vice Presden, av.‘..“f)‘l 0(0.1.4».._._ -Executiva Vice President,
U S WEST Nemork Complex Senices " Covad Communications Company
Pias3al3 NONPUBLIC BOCUMENT
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|'l‘ndc Secret Data Begins

SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

'This-Conﬁdenﬁal Billing Setflement Agreement ('Agraem_anl'). dated April 28+

2000, is between U s WEST Communications, Inc. (U S WEST") and McLeodUSA,

Inc. ('McLeodUSA) who hereby enter into this Conﬁdenhal Billing Settlement

Agresment with regard to.the followrng: '
RECITALS

1. U S WEST ls an incumbent local exchange provider operating in 'th_e
stutes of Arizaﬁ'r Co|6mdo ldaho, lowa, M‘nﬁesota Monfana, Nebraska New Mexfeo,
North Dakota, Oregon, South Dako!a. Umh Woashington, and Wyommg |

2. McLeodUSA is a compemiva local exchange provider that will soon
opsrate in all fourteen states of U S WEST's operating region. . _

3. Whereas both U S WEST and McLeodUSA have entered into
interconnection agreements pursuant to the federal Telecommunications Act of _1996.
("Act”), under Secliorl 251 and 252 of that Act, and those agreements have been
abproved by the appropriate state commissions where those agreements'were filed
pursuant to the Act. U S WEST and MclLeodUSA operate under those egreements in

cartain slates, as well as vatious state and federal tariffs. <

4. McleodUSA hes intervened in zr_\e U S WEST/IQWEST meiger
prr:ceedings that have been or are being conducted by several states within U S
WEST's 14-stata region, including Arizona, M‘mnesola. Montana, Utah, Washington and

Wyoming.

5.  Dispules belw,eén the parties have arisen in a number of staies under
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merger dOCketS and d)sm|ssal of its FCC complalnt McLeodUSA and U S WEST agree .

s Via h:

{ 10701705 15:04 FAX 31978 780 7801 ACLEoaUDS n.n'. wour C ’ e G
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both the lnten:onnechon agreements and tariffs regarding a number of billing issues,

mcluding nonblocked Cenlrex semce subscnber hst mformahon charges, reciprocal

compensatnn and mtenm pricing.

6. In an attempt to ﬁnally resolve those issuas in dispute, including
Mcl.eodUSA's opposlﬂon to the merggr, and avold delay and cosﬂy lmgaﬁon. the
panies; voluntarily enter into this-@nﬁdential Billing Setflement Agreement to resolve all
disputes, claims and controversies between the paries, as of !he dale of this
Agreement that relate 1o the matters addresse_d herein and release all claims ?elatec? to
those matters. . | | '

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

1. In consideration for McLeodUSA's withdrawal from the merger dockets, and

within five (5) business days after McLeodUSA has withdrawn Jis opposition to the

merger in all states and dismissed its pending FCC complaint regarding subscriber fist

information charges, U S WEST will pay McLeodUSA $4.2 milllon to resolve the
nonblocked Centrex sennce and subscriber list information billing dnsputas The form of
payment will consist of bill credits (if payment has not been made) or cash payments to
McLeodUSA. '

2. Effective upon mergsr closbre and subject to the additional terms described
below, U S WEST will-pay McLeodUSA $25.5 million o resolve iiscellaneous billing

disputes. The form of payment will consist of a cash paymént to McLeodUSA, payable

within five {5) business days following merger closure.

a. Nonblockad Cenlrex Service: Subject fo Mcl.aodUSA‘s withdrawal from the

NONPUBLIC DOCUMENT 2 . ' Ql 10436.
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that upon payment to McLeodUSA of the $4.2 million descrjbed in paragraph 1, all
disputed Centrex related charges Incurred through March 31, 2000 have been fully

reéolvéd‘ and all claims for such charges are released. Effeclive immediately, for B

¥
cms @ (e s W mmeet e @ Cemms
. . )

Centrex service charges incurred on a going-fdhnérd basis, the parties will continue fo -

-y

negyotiate, in good faith, a business-to-business _resolulion._

-

b. Subscriber List Information Charges: Subject to MclLeodUSA'’s withdrawal

from the merger dockets and dismissal of its FCC complamt. U S WEST and

—— T —, Vo S — &

McLeodUSA agree that upon payment to McLeodUSA of the $4 2 million descnbad in.
paragraph 1. all disputed amounts incurred through March 31, 2000 have been fully ;
resolved and all claims for suct; cha;es are released. McLeodUSA agrees fo
imimediately dismiss ifs pendin§ FCC complaint regardirig subscriber list inform.ation

) charges. Effective Immediately, on a going-forward basis, McL.eodUSA will ;;ay the
) $.04 (per listing fc»f initial load) and $.08 (per listing for ppdates} rates for subécﬂbér fist
' ‘ - information or such othcr final rates as may be establlshed by any cost docket

' .prm:eedmgs or rates the parties may negohate. in good faith, on a busmess—to-business |

. basls. Both pa‘mes reserve the right to participate fully in future rate detenmnahon

proceadmgs.

c. Compensation for Traffic E;charlgg: Upon paymentto McLeodUSA:'of the'

$4.2 million described in paragraph 1, in all'exlsﬂng and future states, for the period of

~y o

March 1, 2000 through December 31, 2002, the parties agree 1o immediately amend
~ their existing interconnection agreerr;enfs to change the reciprocal compe:isatibn ferms
¢s  from ?’;.“s_‘i'%"bar"f‘_’ system to a "bill and keep” arangement for local and Intemnet-
relaled traffic, and to incorporate such a bill and keep arrangement into any fulure
| ) | - Q110437
e ' CONTAINS TRADE SECRET DATA | |
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lntarconnectiorr agreemenls in any ofUS WEIST’s fourteen states. Subjact to merger
ot : ' ,.dosure. both parlies agrce not to brll usaga 1o. one another in any existing or fulure
| state between Maich 1, 2000 and the date of merger closure However, in the event T
‘that the merger between U S WEST and QWEST does riot close, U S WEST will
retroactively bill McLeodUSA for the true-up for reciprocal r;ompensation for usége
through FeBruary 29, 2000 at the apprrfprigtg_stare commission-approved rales.. Both
pailies may bill each other retroactively for the usage not billed between March 1, 2000
and the dato on which it is ofﬁéially 'annomoed.lhat the merger will not close,. based on..
appropriate state commiss!on-approved- rates or the currently existing interconnection i
agreement(s) USWEST and McLeodUSA agree io pay the undlsputed pomon of
such rotroactive usage billing at the approprlate state commnssion-approved rates within
‘i five (5) business tays of receiving each olhefs invoices for the same. In ad.dition, if the
D merger doés not close, the parties w§II imrlwediale'!y amend their existing interconnection
agreements accrardingly.
d. Interim Pﬂci-gg: Subject to merger closure and In consideration for the bill
‘and keep arrangement agreed upon a'boVe, U S WEST and Mcl.eodUSA agree that al) |

interim rates, except reciprocal compensation rafes. will be treated as final and any final

commission orders éntered in any of the 14 states In U S WEST's territory throtrgh'Apn‘l

30, 2000, and on a going-forward basls through December 31, 2602. (except as such

- orders may relate to reciprocal compensation rafes for the pétiod between March 1, . rl v

2000 and December 31, 2002—reciprocal compensation is addressed In paragraph 2.c.
e _of Ws_,_agr_e__gm_g_nt) will_ be a_p_prigg prqspér;iwaly to McLeodUSA, and not retroactively. . e -

In addition, U S WEST agrees that this settlement term will apply throughout the terms - e
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* each other for any true-ups assoclated wnh final commlsslon orders that affact interim

ofthe parﬂes’ existing interconnection agreements. Thus, both Parties agree not to bill

-

; prices and release daums for such tme~ups

e. Centre*c Service Agraements' For McLeodUSA's ﬁve?yeaf Centrex Sewice _

Agreements that explre before December 31,2002, the Parhes agree to extend the
torms and pricing of those agreements unﬁl Decembet 31, 2002.

3. For valuable consideration mentioned above. the receipt and sufficiency of
which are hereby acknowledged, MnLeodUSA and U S WEST do hereby release and
forevcr dlscharge the other and the oﬂxefs assoclates, owners, stockholders,
predecessors, successors, agents, direclors, ofﬁcers, partners, employeea,
repraseatatives, employees of affiliates, employeés of parents, employees of
subsidiaries, affiliales, parents, subsidiaries, insurarice wrﬁers. bonding companfes
and attomeys, frc;m any and all manner of action or acﬁons: l causes or causes of action,
In law, under slatute, or in equhy, suits, appeals, petitions, debls, liens, contracts,
aqreemants. promises, Ilabulny. claims, affirmative defenses, oﬂsets demands,

' damages, losses. costs, clalms for restitution, and expenses, of any nature whatsoever,
ﬁxed or contlngem known or unknown. past and present asserled or that could have |
bean asserted or could be asserted in any way relabng toor arismg out of the brllmg
dlsputeslmatters addressed herein. -

4. The terms and conditions contained in this Confidential Billing Settlement

Agreement shall inure to the baneﬁt of, and be binding upon, the respective

_successors, affiiates and assigns of the Partles.

5. ,Mcl-.uodUSA hereby covenants and warrants that it has not assigned Of =rey,

NONPUBLIC DC _—
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fransferred 10 any person any daim. or pottion of any claim which is released or
discharged by this Conﬁdenhal Bllhng Setﬂement Agraament

6. The Parties expressly agree that lhey will keep the substanca of the

ne§o!iaﬂons and or conditions of the settlement and the terms or substance of this -

Confidential Billing Setllement Agreement strictly eonﬁd‘enxial. The parties further agrea

that they will not communicate {orally or in writing) or In any way disclose the substance

of negotiations and/or conditions of the setiement and the lerms or substance of this -

: agreement to any person, judnclal or adminlstralwe agency or body, business, entily or

association or anyone else for any reason whatsoever. without the pnor express wnlten
consent of the other parly unless compelled lo do so by Jaw. It Is expressly agreed that
this confidentiality provision is an essential element of this Confidential Billing

Setilement Agre.emenj. - The parties agree that this Confidential Billing Settlement

Agreemerit and negotiatio'ils. and all matters related to these two matters, shall be

subject to the Rule 408 of the Rules of Evidence, at the federal and state level.

7. Inthe event either Party has a Jegal obligation which requires disclosure °

of the terms and conditions of this Confidential Billing Settlement Agresment, the Party

havhg the obligation shall mmediately notify the other Parly in writing of the nature,
scope and source of such obligation 50 as to enable the other Parly, at its ophon, to

" take such action as may be legally permissible so as to protect the conﬁdenti_ality

provided for in this agreement.

‘8. This COnﬁdar'\lial Bllling - Seftlement Agreement constitules the entire

agraement betwnen tha Pames .and can only be changed m a wming or wmmgs :

executed by both of the Parties. Each of the Parties forever waives all:right fo assertr

" NONPUBLIC DOCUMENT ¢ | ' Ql]O440
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that this Confidential Billing Setlement Agreement was a result of a mistake in law or in

construed in accordance with the laws of the State of Colorado, and shall not be
interpreted in favor of agamst any Pany to this agreement - B

40. The Parties have enterad Into this Confidential Billing Sett)ement
Agreement after conferring with legal counsel.

11, If any provision of this Confi dential Bll'hg Settlement Agreement should

9.';: This éonﬁdenﬁal BiTIihg Seftiement Agreemerit shall be interpreted and

be declared to be unenforceable by any administrative agency or coun of law, the .

remainder of the Conﬁdenbal Billing Settlement Agreement shall remain in mn force and

" effect, and shall be binding upon the Parﬂes hereto as if the invalidated provision were

not part of this Confidential Billing Settlement Agreement.

12. Any claim, controversy or dispuie between fhe Paries in conneclion with
this Confidential Billing Setllement Agreement shall be resolved by private aﬁd
confidential arbitration conducted by a single arbitrator engaged in the practice of law,

“under the then current rules of the American Bar Aséocialion. “The Federal Arbitration

1Y

. @ooasser:

. Act, 9 U.S.C. §§ 1-16, not state law, shall govem the arbitrabliity of ail disputes. The

- arbitralor shall only have the authority to delermine breach of. this eg.raement, ‘but shall
not have the authority 1o sward punitive damages. The arbliirstor's decision shall be
final and binding and may be entered in any court having jurisdiction thereof. Each

party shalt bear lls own cosis and aitomeys’ fees and shall share equally in the fees

and expomes of the arbi\rator

13. The Parles acknowledge and agree that they have a legmma\esbnlhng AT
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dispute about tho issues described in this Conﬁdenﬁal Biﬂing Settlement Agreement

¢

- and that the resoluhon reached in thus agreement represenis a compromise of the

. - Panus positions. Tharefore. the Parﬁas agree that rsduhon of the issues contamed
in thls agreement cannot be used agamst the other Party. .

14. Th:s Conﬁdanhal Billing Setﬂemem Agreement may be executed in

counlerparts and by fawmie

' .
- mm—r o * e e Gt B S cABETtaS mewete o
. . L .

IN WITNESS THEREOF, the Paries have caused this Confidential Billing

- Seftlement Agreement to be executed as of this day 2% of April 2000,

} McLeodUS?\', Inc, s _ ' U S WEST Communicatlons, Inc.
o r ; ﬁ ﬁ % By |
A Tie _pegsiosvr Tle:
> | pater d4/28/200D Deta:
SN .
-]
b
‘- - -
:_
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2~ . dspuls about he ssues described in this Confidential Biling Seftlamant Agmmem
and that the nsoluﬁon mﬁ Inthb aarummlnpleumsa compromise of the,

—‘-Parﬁu positions. Therefors, m-mmmmm of the Iasues contained

. hhhagrunﬂmnmtbousodwwdlﬂm - )

4. This Conﬁdmﬁdanugsmwmbemmm

! caﬁnmpamandbymum!e. '

, _ IN WITNESS THEREOF, tha Pafles have caned this - Confidential Bliing

s.memtm-mmbumuudmdw.'ﬁ“ of Apr 2000.

. I\oll:u:mluaJ Z M U S WEST Communicatians, Inc.

v Tite: RS 1DV _ The: pr¥stdent - wholasale Mkts
| oae / 7’1‘/2@'5 ____  Date: _a/28/00
| ‘Trade Secret Data Ends]
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" Qwest
1801 California Sveat -
Sule 5200

_Renver, CO 80202

Telephome:  303.952. 2787
Facsimile: 303-992-2709

Greg Casey
Execwnive Vice President
Wholesaie Markens
October 26, 2000 .
CONFIDENTIAL AGREEMENT
EL ' FAC
Blake Fisher
McLeodUSA
- 6400 C Street SW
Post Office Box 3177

Cedar Rapids, Iowa 52506-3177
Re: Escalation procedms and businss. solutions

Dear Blake:
[Trade Secret Data Begins - '
As a result of ongoing discussions between McLeodUSA and Qwest in recent days, the parties
 have addressed mmerous proposals intended to better the partics’ business relationship. In principle,
the parties have agreed 10: (1) developan mxplcmcmatlonplan by which the parties agree to implement
their Interconnection Agreements; (2) arrange quarterly meetings between executives of each corpany
- 1o address unresolved and/or anticipated-business issues; and (3) establish and follow escalation
procedures designed to facilitate and expedite business-to-business dispute solutions.

1.  IMPLEMENTATION PROCESS

" By no later than November 15, 2000, the parties agres 10 mect together (via telephone, live
conference or otherwise), and as necessary thereafter, to develop an Implementation Process.
The purpose of the Implementation Process will be to esta'bhshpmcwsesandpmcedmts 10
better implement the parties” Interconnection Agreements. Both parties agree to dedicate the
necessary time and resources to the development of the Implementation Procss. and to finalize
an Implementation Process by no latcr than December 15, 2000.

2 QUARTERLY MEETINGS

Beginning in 2001 andconhnumgthmughtheendonOOB the parties agree to attend and
participate in quarterly ex=cutive meetings, the purpose of which will be to address, discuss and
attempt to resolve uaresolved business issues and disputes, adjustments to the Purchase

Agreements, if any, the Implementation Process, and any anticipated business issues. The =
mectings will be attended by executives from both cornpanies at the v:ce-presxdcnt anilor Tkl s
above Jevel.
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ESCALATION PROCEDURES

The parties wish to establish & business-to-business relationship and agree that they will resolve
any and all business issues and/or disputes that arise between them in accordance with the .
cscalation procedures set forth herein. The parties agree, subject to any subsequent written.
agreement between the parties, 1o0: (1) utilize the following escalation process and time frames

| . to resolve disputes; (2) commit the time, resources and good faith necessary to meaningfut - -
- dispute resolution; (3) not proceed to a higher Jevel of dispute resclution until expiration of the

time frame for the prior level of dispute résolution; and (4) complete all levels of dispute
resolution before seeking resolution from the American Arbitration Association or any
regulatory or judicial forum. ' '

Level Participants Time frame for. discussions
LEVEL 1 Vice Presidents ' : 10 business.days
(Stacey Stewart/Judy Tinkham or successors)
LEVEL2 - Senjor Vice Presidemts 10 business days
(Blake Fisher/Greg Casey or successors)
LEVEL3 CEOs _ - 10 business da.ys.
LEVEL 4 Arbitration according 1o the provisions of the parties’ Interconnection
Agreements
LEVEL5S CEOs 5 business days

LEVEL 6A X adispute is not resolved in Levels 1 through S, and involves either a
technical telecommunications issue requiring telecommmnications expertise or an interpretation
of legislative or regulatory requirements, and does not involve a determination of penalties or
damages, then each party has the right to take such disputes, unresolved after arbitration, to the
appropriate state or federal regulatory body for resolution.

LEVEL 6B Ifa dispute is not resolved in Levels 1 through 6A, either party may .
initiate litigation in federal court, with all questions of fact and law 10 be submitted for

- determination to the judge, not a jury. The parties agree that the exclusive venue for civil court

actions initiated by McLeodUSA is the United States District Court for the District of Colorado
and the exclusive veme for civil court actions initiated by Qwest is the United States District
Court for the District of Jowa. If a court issues a final order of dismissal or summary judgment,
and such order is not reversed on appeal, then the party bringing the action (in the case of
dismissal) or the party that did not prevail on summary judgment shall be responsible for
reimburscment to the other party of the reasonable attomeys’ fees incurred by the other party.
In the event that cither party files an action in court, the parties waive : (a) primary jurisdiction
in any state utility or scrvice commission, and (b) any tariff limitations on damages or other
Limitation on actual damages, to the extent that such damages are reasonably foreseeable and
acknowledging each party’s dury 1o mitigate damages; and the Intercontection Agreements are
hereby amended aecordingly. : : SEEIESY L e
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- Mihe putics agiEc with the tezos st firth above, they will each execute s copy of this
. Jemer in the signature spaces provided on fhe Inst page. Upen signatrre of paics, .
pactics will be bound by the tarzs set Sorth beyein. - o
Trade Secret Data Endi) . \
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 TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST COMMUNICATIONS INTERNATIONAL, INC. |
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