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' DEPOSITORY ESCROW AGREEMENT

Jrm—

Effsciive Date:

-

The pames to this Agreement are U. S. Bank Natioaal Association as Escrow Depository Agent and the
entity ideatified bulow as Depositor. The pacties shall be referred ta in this Agreement cespeatively 2s
Escrow Depository Agent and Depositor. A

1¢ idendfied on Schedule A (the "Depositary Funds™).
1d and disceibuwe sueh funds in accordance with the
dentified in this Agraement aixl the Specizl Insgructions

‘fhe Depositor Wishes © place in escrow funds
Tne Eserow Depasitory Agent is willing o ho
instructions of e Depositor, subjecs (w the teoms |
in Schedule B which is incorporated by referuacy herein.

The: Escrow Depository Agent and the Depositar agtas 15 follows:

This Agreement may be altered, amended. modified or revoked only in writing. signed by ths

1.
Depasitor and approved by the Escrow Depesitory Agent, upon payment of all additianal fees and
expenses of the Escrow Depositocy Agent, if any.
2. No' assignment, transfar or conveyance or hypothecation of any right. &tle or interest 1n the
eposioary Agent unless notce

subject maaer of this Agreement shall be binding upon the Escrow D
is served by the Depositor upon the Escrow Depasiory Agent-and all additional fees and expenses
of the Escrow Depository Agent incident to the mansfer of e inerest have been paid.
Natvithstanding the foregoing, any Company into which e Depositer may be merged or
consolidated shall bie considered the Dapositor hereunder,

3 Any notice will be given by mailing, via first class mail, postage prepaid. or by facsimile
prompsly followed by mailing such notice via first dass mail, posiage prepaid, (o the addresses
agd/or facsimile aumbers provided in this Agreement. Notiee shall not be deemed given untit
actuully recsived by an employee of the Escrow Depository Agent wotking in the Truse an
Financial Servicas Deparement, AJl such notices. including degesits. o the Escrow Depasitery
Agent must contain the ascount number, as sat out above,

4. The Escrow Depository Agent shall not be liable for any act it may do or ormit (o da a8 agers,
while acting in good faith and in the exercise of its own best judgment. Any act done ar amiked
by the Eserow Depository Agent on the advice of jts own artomeys shall be deemned conclusively
to have baen done or omired in good faith, The Escrow Depository Agent shall have the right as
any tme (o consult with coupsel on any questien arising under Gus Agreement. The Escrow:

'Dr:posiltory Agent shall incur no liabilicy for any delay reasonably required to obuin the advice of
caunsef, : '

5. _ The Escrow Depositery Agént is authorized to rely on the apparent authority and identicy of the

. Depesitor and oter third parties executing or 'delivering these insmuctions of any notices,
documents or papers given, deposited or called far under this Agreement.

6. The Escrow Depositocy Agunt shall not B¢ 4 party to and shall not be bound by any agracment
zelated hersto othur than this Agreement. Furthermore, the Escrow Depository Agunt shull have
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no duty (o Know or deermine the performance or nonperformance of any provision of ary
agrecenent Umt exists hetween the Depositor and/or any othet third parties. The Escrowv
Depository Agens assumes ne responsibility for the validity, accusacy, of sufficiency of any
documents, papers, securities or paymencs deposited or called (or wnder this Agreament exceplt 25
may be eapressly and specifically set furds in Schedule B.

7. Escrow Drepository Agent shall fiold all funds in an aterass bearing U.S. Bunk Maney Marlet
Savings Account,

g. In order to comply with IRS reporing requirements, the Escrow Depository Agent is heredy
directed to allocats imterest samed on deposits to (e Depositor unless otherwise set out. in

Scheduls B,

3. The Escrow Depository Agent is expressly authorized to comply with and obey any and all court
orders, judgments or deccess. The Escrow Depository Agent shall not be liable to the Depositor
or (0 any udliee parson or entity by reason of compliance with any court order, nowithstanding
that such order, judgmient or decree may be subsequently reversed, modified, annuiled, set aside
ot vacatud, or found fo have such been emtered without jurisdiction.

10, The Escrow Depasitory Agent may resign ¢ any time by giving writlan nocice to the Depositer
pursuant to Section 3 hersof. Resignation shall be cffcctive 30 days aftar such uolice has boen
deposited in the mail or, in the cvent of initial facsimile wansmission, upon the sending of
facsimile. If 4 successor agent has not been appointed within such 30 day pericd. the Escrow
Depository Agent may petition any court of competent jurisdiction ov may intesplead tha
Depositor in a procseding for the appeiniment of 3 successer. Eserow Depository Agent, and a.]
fees, ineluding but not limited to extraordinary fees associated with the filing of interplcader. and

expenses associated therewith shall be payable by the Depositor.

11, Any company into which tie Escrow Depository Agent may be merged or with which it may be
consolidated, or any campany to whom the Escrow Depository Agert may wansfer a substantial
amount of its Corporate Trust business, shall be Wi Successor 1o the Escrow Depuository Agemt
withowt the execudion ac filing of any paper of the Depositor, anything herein (o e conurary
norwithsanding.

12. The Depositor agrees to indemunify: and hold hawmless the Escrow Depository Agent for any
libility ineurred 10 any other person or entity by reason of having accepted the Depasitory Funds,
and to reimburse 2l éxpensss, including, among other things, anorncy fess and court costs.
except for it negligence or willfl misconduct. :

13, - This Agresment may be execured in several counrerparns, ‘pach of which shall be an original and
all of which shall constirute one and the same docwment. '

14, Inthe event of any dispute arising under this Agreement, Washington law will govern. With respect
to the dispasition of the Depository Funds, the Escrow Drpository Agent may depusil the property
hc'ld in escrow with the Clerk, or acting Clerk, of the Supior Court of the Staw of Washington for .
King County, Washingion. The Escrow Depesitory Agent may interplead the Dcgositor and
appropriate parties. Upan deposit of the Depository Funds and filing 4 complaint ininterpleader ‘
the Escrow Depository Agantshal] be relieved of s}l labilities under the terms of this &greement.
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utics shall be billed to Depositer. but shall bz

o tdy e

15, Depository fees far the pevformance of ordinacy d
paid from the Depository Funds, and shall be!
{a) Seuing up Fees: (b) Annual Fee (payzble in () Misccllancous
: advance, or any
portion thereof)
% __ noug $_1.000 ) none
16, The pardes hereto h&éby agree not (o use the pame of U.S. Bank National Agsociation to imply
aq associadion with the mansaction oder that that of a legal escrow agent..
IN WITNESS WHEREOF, the undersigned bave affixed their signatres and hereby adopt as part of this

instrument Schedules A and B which are

f est Q:.;po;}ﬁap

incorporated by reference.

DEPOSITOR:
B L ?
; . . , ?
By: / - . '/:) /x-:-'.'?ﬂ(‘\\_/'.
NI R et ‘ - . o -
FU g 5 a2y e /J./;f{':cn)‘?x: S metid 1 i A
(Name and Tirle) 7 !
1801 California
(Address)
Denver, CO_80202
(City, St and Zip Code)
cen 9L Gy
(Teloplone) ’
- ‘f': ” - . g - Y
a3 Ghe MHTGY ‘tax LD. 840273800
(Telecopgy Number)
U. S. BANK NATIONAL ASSOCIATION
as Bsarow Depository Agent
By: :
Vice President
«da
s =pes, D8
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1SCHEDULE A"

(Deprosits)

Qwest Corporation will make a deposit of $15.566,577 pursuant © the Order Oranting Joint Mation
Regarding Final Refund Disposition issued by the Superior Court of the Seate of Washisgton for Kin3
County No, 96-2-09623-7 SEA entitled U § West Communicarions, Inc. V. Washingeon Utilisies and
Transporation Commission  (the "Order”). Pursuant to the Order tie Depesitory Funds in the Escruw
Account shall be alocated i the amounts for each progtam shown under the "Customer” column on

Arachment C. anached herew and incorporated herein by this reference.

"SCHEDULE B"
(Special Instruclions)
Depository Fands shall be disbursed ut the wrirten direction of audiorized Qwest Corporation, Washingtor
o the Order.

Utilities and Transportation Commission. and Public Counsel repressnratives pursuant t
Authorized representadves shall be designated in writing to the Escrow Depesitory Agent  All fees and
expenses of this Escrow, including but not limited 0 any tax liadility of Qwest Corporation for interest
earnings on Depository Funds allocated to Qwest Corporarion pursuant fo paragraph & hereof. shajl be

paid from the Depository Funds.,

All written requests musk contain the account numbey and be sent (0!

U.S. Bank Trust Nasional Association
180 Eas¢ Fifth Streat

St, Paul, MN 55101

Arn: Chad Myers

(651) 244-8542

(651) 244-8555 (Fax)

With fax copy to: Diana Jacobs at (206) 3444630
(phone 206-344.4680)
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