.
-

. 4
a_u/u‘i.-/ﬁ; ;01 PAN_SLD UV fUus b ML —esh ses

N

- — e ———

-y,

-

= -y

[—)

———— -

— A m—— — % —— .

1Trade Secret Data Begins

[
l‘-'.

-

SUBJEGT TO RULE OF EVIDENCE 408

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

This Conﬁdemial Biling Settiement Agreement (Agreement'). dated April 28>
2000, is between U S WEST Communications, Inc. ("U S WEST")’ and McLeodUSA,
Inc. (‘McLeDdUSA“) “who hereby eﬁter info this Confidential Billing Settlement
Agresment with regar to.the following; ) '

RECITALS

1. U S WEST Is an |ncumbent local exchange provider operating in 'the
slates of Arizona, Colorado, Idaho, lowa, Mlnnesota Monfana, Nebraska, New Mexu:o
North Dakota, Oregon, South Dakota, Utah, Washington, and Wyommg

2. Mcl.eodUSA is a competitive local exchange provider that will soon

oparate 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 Seclion 251 and 252 of that Act, and those agreements have been

approved by the appropriate state commissions where those agreements'were filed
pursuant to the Act. us WEST and McLeodUSA operate under those agreements' in
cartain states, as we!l as various state and federal tariffs. | |
4, McLeodUSA has intervened in !he Uus WESTIQWEST _merfger
proceedings that have been or are being conducted by soveral states w!thin U S

WEST's 14-stata region, including Arizona, Minnesota, Montana, Utah, Washington and

Wyoming.

5. Dispmes'behv,eén-the parties have arisen in a number of states under

v
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both the intercom\eduon agresments and tariffs regarding a number of billing issues,

including nonblocked Cenlrex service, subscriber list mforrnahon chatpes, recipracal

compensation and interim pricing. |

' In an attempt to finally resolve those issues in dispute, inciuding
Mcl.eodUSA's opposiiion to the mefggr, and avoid deiay and cosily litigéllon. the
panieé voluntarily enter into this Confidential Billing Setlement Agreement 1o resulvs all
disputes, claims and controversies between the parties, as of the date of this

|
'!
%
|
|

Agreement that relate to the matters addressed herein and release all claims related to

o | those matters.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

. In constderation for McLeodUSA's withdrawal from the merger dockats and
within five (5) business days after MclLeodUSA has withdrawn its opposition to the
merger in all states and dismissed its pending FCC complaint regarding subscriber list

| Informaticn charges, U S WEST will pay McLeodUSA -to resolve the |

nonblocked Centrex service 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 merger closure and subject to the additional terms described

= | below, US WEST will pay McLeodUSA SR - << inisceliancous biling

disputes. The form of payment will conslst of a cash payment to McLeodUSA, payabie

within five (5) business days following merger closure.

. a. Nonbloc.ked Cenlrex Service: Subject to McLaodUSA's withdrawal fram the

merger dockets and dlsmlssal of its FCC complaint McLeodUSA and U S WEST agree

] B NONPUBLIC DOCUMENT 2 . Q110435
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that upon payment to McLeodUSA of iha—described in paragraph 1, all
disputed Centrex related charges incurred through March 31, 2000 have been fully

resolved and all claims for such charges are released. Effective immediately, for

Centrex service charges incurred ona going—fbmérd basis, the parties will continue to -

negotiate, in good faith, a busnness-to-busmess resoluhon

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

from the merger dockets and dismissal of its FCC complaint, U S WEST and
McLeodUSA agree that upon payment to MchodUSA of the—de-scribed in .
paragraph ;I, al disputed amounts incurred through March 31, 2000 have been fully
resolved and all claims for such charées ére released. McLeodUSA agrees to
immediately dismiss ifs pendinj FCC complaint regarding subscriber list inforrhation
charges. Effective Immediately, on a going-forward basis, McLeodUSA will bay the

$.04 (per listing for initial load) and $. 06 (per listing for updates) rates for subscriber list

* information or such other final rates as may be establlshed by any cost docket

.proceedlngs or rates the partles may negohate. in good faith, on a busmass-to-business
basls. Both parties reserve the right to participate fully in future rate determination
proceedmgs.

c. Compensation for Traffic Exchang__ Upon payment to McLeodUSA of the'

-Iescnbed in paragraph 1, in al axisﬂng and future states, for the period of

March 1, 2000 through December 34, 2002, the parties agree to immediately amend |

~ their existing Interconnection agree'menfs to change the reciprocal comperisatibn terms

from a usage-based system to a "bill and keep” amangement for local and intemet-
retaled traffic, and to incorporate such a bill and keep arrangement into any fulure

NONPUBLIC DOCUMENT | | : Q1104§7
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interconnection agreements in any of U S WEST's fourteen states. Subject to merger
o

' closure, both parties agree not to bill usage to one another in any existing o future
siate between March 1, 2000 and the date of merger closure. However, in the event

that the merger between U S WEST and QWEST does not close, U S WEST will

retroactively bill McLeodUSA for the true-up for reciprocal éompensation far. usége

through Feﬁmaxy 29, 2000 at the appropriate slate commission-approved rates. Both

———

patlies may bill each other retroactively for the usage not billed between Ma_rch 1, 2000
ankl the date on which itis oﬁiéially énnounced_ihat the merger will not close,. based on..
appropriate state commission-approved rates or the currently existing interconnection
agreement(é). U S WEST and McLéo‘;iUSA agree 1o pay the undisputed porion of
such rotroactive usage billing at.ttlme appropriate state commission-approved rates within

fiva (5) business days of receiving each othefs invoices for the same, In addition, if the

merger does not close, the parties will immediately amend their existing interconnection

agreements accordingly.

d. Interim Pricing: Subject to herger dosure and In consideration for the bilt
and keep arrangemenl agreed upon ébove, U S WEST and Mcl.eodUSA agree thal al) |
interim rates, except reciprocal c'ompensation rates, will be treated as final and any final
commission orders entered in any of the 14 states In U S WEST's territo throﬁgh.April

30, 2000, an}on a going-forward basls through December 31, 2002, (except as such

orders may relate to reciprocal compensation rates for the péliod between March 1,

2000 and December 31, 2002—reciprocal compensation is addressed In paragraph 2.¢,

y

————— e Wt e g - -
e — " r—
- .

ol ___o_f this agr_e_qr_n_gns) willr bg appﬁgg_i prqspét;iively to McLeodUSA, and not retroactively.

In addition, U S WEST agrees that this settiement term will apply thraughout the terms
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' } ol the pariies’ existing interconnection agreements, Thus, both Parties agree not to bill
l . -
\ each other for any true-ups associated with final commission orders that affect interim
' prices and release claims for such true-ups.
. ——
i e. Centre-t Service Agreements: For McLaodUSA‘s five-year Centrex Sennce

-upy,

Agreements that expire before December 31,2002, the Partles agree to extend lhe
ferms and pricing of those agreements until December 31, 2002,
3. For valuable consideration mentioned above, the receipt and sufficiency of

which are hereby acknowledged, McLeodUSA and U S WEST do hereby release and +

l forever discharge the other and the ot_hel’s associates, owners, stockholders,

f  predecessors, SUCCassors, agents, directors, officers, pariners, employees,

represehlatives. employees of affillates, employees of parents, employees of
subsidiarles, affliates, parents, subsidiaries, insurance mrﬁers. bonding companiés
and attorneys, fr(;m arlly and all manner of action or actions', causes of causes of action,
in law, under siatute, or in equﬂy suits, appeals, petitions, debis, liens, contracts,
agreements, prornises, llabimy. claims, affirmative defenses, oifsets demands,
 damages, losses. costs, claims for restitution, and expenses, of any nature whatsoever,
ﬁxed or cont!ngent known or unknown. past and present asseried or that could have
bean asserted or could be asserted in any way relating to or arising out of the bllllng
dlsputoslmatters addressed herein. A
4. The terms and cqndmons conlained in this Confidential Billing Seftlement

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

r4 _successors, affiiates and assigns of the Partles.

o
4

5. McLeodUSA hereby covenants and warrants that it has not assigned or
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transfemred 1o any person any claim, or portion of any claim which is released or

discharged by this Confidential Billing Settlement Agreement.

6 . The Parties expressly agree thal they'will keep the substance'oi th;

negohaﬂons and or conditions of the settlemeni and the terms or substance of this -

Confidential Billing Setllement Agreement strictly oonﬁdent:al. The parties funher agree

that they will nol communicate (orally or in writing) or in any way disclose the substance

of negotiations and/or conditions of the settlement and the terms of substance of this -

agreemenl to any person, judiclal or adnunlstralwe agency or body, business, entity or
associafion or anyone else for any reason whatsoever without the prior express wntten
consent of the other parly unless compelled 1o do so by Jaw. It is expressly agreed that
this confidentialily provision .is an essental element of this Conﬁdenﬁal Bifling
Settlement Agre.emen_t. The parties agree that this Confidential Billing. Settlement
Agreemeﬁt and negotiatio'ns, 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. In the event either Party has a legal obligation which requires disclosure

of the lerms and conditions of this Confidential Bifiing Settlement Agreement, the Party

having the obligation shall immediately nofify the other Parly in writing of the nature,

scope and source of such obligation so as to enable the other Party, at its option, to

take such action as may be legally permissible so as o protect the confidentiality

- provided for in this agreement.

‘8. This Conﬁdehﬁal Biling Setlement Agreement constitules the entire

agreement betwnen the Parhes and can only be changed in a wrltlng or wnungs

executed by bolh of the F‘ames Each of the Parties forever walves all right to assert
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that this Confidential Billing Setilement Agreement was a result of a mistakg inlaw orin

{ac\.

é; This Conﬁdential Biling Seitlement Agreement shall be interpreted and

construed in accordance with the laws of the State of Colorado, and shall not be

- pgem  m — w—

interpreted in favor of against any Party to this agreement.

- —

40. The Paties have entersd Into this Confidential Billing Settlement

Agreement after conferring with legal counsel.
11, | any provision of this Confidential Billing Settlement Agreement should
— be declared to b2 unenforceable by ény administrative agency or court of law, th; _
remainder of_ the Conﬁdenﬁal Billing éeﬁlement Agreement shall remain In full_'force and
" gffect, and shall te binding vpon 'thé Partles hereto as if the invalidated provision were
not part of this Confidential Biling Setilement Agreement. |
P ' 42 . Any claim, controversy or dispule between fhe Parties in connection with
this Confidential Billing Seitlement Agreement shall be resolved by private and

- confidential arbitration conducted by a single arbitrator engaged in the practice of law,

“under ths then current rules of the American Bar Aséociation. “The Federa) Arbitration

Act, 9 U.8.C. §§ 1-16, not state law, shall govern the arbitrabliity of all disputes. The
arhitrator shall only have the authority Io delermine breach of this ag}eemEnt, ‘but shal

not have the authority to award punitive damages. ‘The atbitrator's decision shall be

-y,

r

final and binding and may be entered in any count having' jurisdiction thereof. Each
party shall hear its own cosis and attorneys’ fees and shall share aqually in the fees
¢+ 4 . and expenses of the arbitraibr.

13. The Parties acknowledge and agree that they have a legilimale billing
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dispﬁte ‘about tha issues described in this Confidentiat Biiling Seftlement Agreemeﬁl.
and that the resolution reached in this agreemant represenis a compromise of the
Parties’ positions. Therefore, the Parties agree that resolution of the issues contamed
In this agreement cannot be used against the other Party. .

14. This COnﬂdantnal Billing Settlement Agreement may be executed in
counterparts and by tacsimlle. '

IN WITNESS THEREOF, the Parties have caused this Confidential Biling

Settlement Agreement to be executed as of this déy. 2&m™ of April 2000.

i L

ADIVY _FAR LY (MU (YUA MCLEOGUSA LAW GKOWY @oosyolt

f McLeodUSA Inc, U S WEST Communications, Inc.
_ By: et %‘/ M By: ;
' &7
A Thle: PRESIDEMT Title:
ia Date: ) H/?.&/?.QUD Date;
-~
b
i i -
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dicpuie abolt tha lasues described in ihis Confidential Billing Seftlsmant Agreement
and that the resolution reached Inth!s agmem-nlnpmums.a campromiae of the.
Parlios’ positions. Therefore, the Pnrﬂec agres thut ruoluﬂon of the iasues contained

Inthisagraemaﬂ!mnnotheusedaglmdﬂ\luﬂll’m
44. This Confidential Blling Sotferunt Agtumant may be executed m

-y

! counterparts and by faésime.
\ IN WITNESS THEREOF, the Parties have caused this -Confidential Bifing

Soulemani.lgreomerﬂtabomnedeldﬂlmdw. ze" of Aprit 2000.

: Mct eodl) U 8 WEST Communications, inc.
| %éﬁf( ' -

Ny Title: Fk‘!’—’-‘ 1DENT” ~ Tie: Pr¥sident - Wholsaale Mkis
Date: 1{ K 512%‘0 | | Date: _4/28/00
o Trade Secret Data Ends]
;
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