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AFFIDAVIT OF BLAKE O. FISHER _
_ My name 1is Blake Flsher I retired in May 2002 from McLeodUSA where I held a
vanety of semor executlve posmons including, at relevant times, Regional President
for the Westem Reglon as well as Group Vice PreSIdent and Chief Planning and
Development Officer: Inow live in Park City, Utah.
This afﬁday?it eX-p:lai'n_s' _tﬁe circumstances surrounding the negotiation and
imp.le_r-nentétion_l of an agreement wifh Qwe.st Corporation (“Qwest*) to provide
McLeodUSA wifh volume pricing for all purchases madc by MchodUSA from
* Qwest. The events described in my affidavit took place when I worked for
| McLeodUSA. |
1 was 'McLe.odI_JSA’s lead negotiafof fOr the negotiations that resulted in a series of
_agreements, including the volume purchase agreement. Initially, I was negotiating
with John Kelley atU S WEST. Latér I was neg'otiating with my éounteipart at
Qwest, Greg Casey Followmg the merger with U S WEST Mr. Joe Nacchio,

'- _ Qwest s CEO attended a meetmg in Cedar Rapids, lowa, where, arnong other thmgs sl
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the p0351b111ty of volume pricing was discussed. 1 also attended that meeting. Qwest |

- _repre_sent_atives at that meeting informed us that they were meeting W1th many of
Qwest’s large cu_stomers..- They also told us that Qwest intended to treat us as a large
cu.st-omer.' Mr. Nacchio explained that Mr. Casey was responsible for our wholesale
relationship with Qwest, Mr. Casey told me that Mr. Nacchio had to give final

apbroval to any significant transactions between Qwest and McLeQdUSA.
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S The Us WEST negotlatmg team and later the Qwest negotiating team, also mcluded -

- 'Audrey McKenney, who reported to Mr. Casey,-and Artmro Ibarra, who reported to _.
Ms. McKenney Stephen Davis was occasronally mvolved in the negotiations,
: partlcularly when_‘, the-toPic turned to regulatory matters,
The McLeodUSA negotxatmg team mcluded Jim Balvanz who was a Vice President

‘of Fmance and Stacey Stewart who was a Vice. Pres1dent of ILEC Relattons and
| -:Performance Measurements at the tlme Thls is the same team that had negottated
| with U S WEST before the merger Once Mr. Casey and I negottated broad

' agreement parameters, the other members of our teams would work on negotratmg
the details of the agreements
The _gene51s o_f the agre‘ements that lnclude the vo'luroe pricing occurred well before
the Qwest / US WEST merger. Prior to the passage of the Telecommumcatlons Act
of 1996, McLeodUSA purchased Centrex Commeon Blocks from U S WEST under
various state retail tariffs and re-sold the services to our customers. On the eve of the
s1gmng of the Telecornmumcatlons Act of 1996 U S WEST w1thdrew its offenng of
Centrex Common Blocks to new customers in all of its 14 states. McLeodUSA
sought state regulatory action to stop or reverse U S WEST’s unilateral w1thdrawal of
its wholesale Centrex product. We were _largely successful in these regulatory cases in
re_taining our right to resell U S WEST’s Centrex product. McLeodUSA conti_nue_d
-reselling U S WEST (and then Qwest) Centrex products in those states in which our -

right to re'sell the pro_duct was upheld. We also began reselling1FR and 1FB under

o Vthe resale prov131ons of the Telecommumcatlons Act. Later, we began to avail

| ourselves of UNE-Platform products.
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Financially, the Centrex Common Block products and the subsequent resale products

would not work for McLeodUSA over the long term. The margins on both forms of

resale were t0o thin to sustain and grow the company.

Before the merger, we approached U.'S WEST and told them that we wanted to

convert all of our customers t&

hich had much better margins. U S WEST

Iexplained to U S WEST that all we really wanted to do was to leave our customers

on the same -lines that they cUrrentlY had, with the same features, but to get the best
pricing available. At the time that was UNE-P pricing and we told U S WEST we
were entitled to such pricihg for the services we were using.

U S WEST respondéd that it believed it could provide McLeodUSA with an-
acceptable product at pr_icing_ that worked across its region, so. we began negotiating |
the parameters of the product and its pricing.

Prior to the Qwest / U S WEST merger, we were unable to agree on pricing that made
ecoﬁomic sense for McLeodUSA. After the merger, howevef, Qwest expressed é
desire to improve its relationship. with McLeociUSA as acustomer. J Oé Nacchio
iﬁdiéated at the meetjng in C‘ed.ai' Rapids referencéd above that Qwest recognized
coinpetition was develqping in its local markets. Therefore, Qwest intenc_ied to
strengthen its wholesale business and relationships with its wholesale customers.

Speciﬁcaily, Qwest indicated that it hoped to find a way to make it economically and

operationally attractive to keep our traffic on Qwest’s network if possible.
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The result of our continued negotiations was a product that Qwest calls UNE-M or

'UNE Star. UNE-M was mtended to be a flat-rated, UNE platform product that

| allowed us to convert our resold Centrex Iines directly to UNE-M lines. As we

cOntinued to discuss pricing, however, it was clear that the pricing Qwest offered was

not good enough for McLeodUSA to warrant keepmg our traffic on Qwest 'S

network
When we pomted this. out to Qwest the concept of Qwest prov1d1ng McLeodUSA
w1th unproved prlcmg on all of our purchases ~ based on vqurne commnments — was

developed durlng our negotlatlons. 1 do not now recall whether Qwest or

McLeodUSA first proposed the idea, but it became a central component of the

agreements we were discussing.

After substantial negotiations with U S WEST first, and then with Qwest, Qwest

- agreed to provide McLeodUSA the béneﬁt of volume pricing on all of McLeodUSA’s

. purchases from Qwest. The volume pricing applies to all products and services

purchased by McLeodUSA from Qwest, including access, wholesale long distance,

capacity trunking, private line, unbundled network elements (“UNEs”), collocatiomn,
 resale services, and tariffed products and services. The volume pricing applies to all

'purchases made by McLeodUSA from Qwest inside and outside of Qwest’s 14-state

ILEC territory.
As a result of our negotiations, McLeodUSA and Qwest entered into a number of -

written agreements between September 19, 2000 and October 26, 2000, including

- thr)ee'that are essential to understanding the volume pricing:
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a. Purchase Agreement SIgned OctoBer 26, 2000 and eﬁ'ectwe October 2, 2000
covering pu:rchases by McLeodUSA from Qwest (the “McLeodUSA Purchase

Agreement”)..

b Purehase.A.greement signed October 26, 2000 and effective October 2, 2000

covenng purchases by Qwest from McLeodUSA (the “Qwest Purchase

Agreement”)

C. The gt Amendment to the McLeodUSA/Qwest 1nterconnect10n agreement

The 8th Amendment to the McLeodUSA mterconnectlon agreement with Qwest set |
out the terms and conditions for the UNE Star product, mc}udmg state-specific flat
rate_pricing negotiated by Qwest and McLeodUSA. | |

The McLeodUSA Purchase Agreement is a take or pay agreement. That is,
McLeodUSA committed to purchase a specified volume of produets from Qwest

dunng spec1ﬁed time periods. If McLeodUSA fails to make the requisite puxchases

it is still obligated to pay Qwest the difference between the doilar amount of

purchases it actually made and the minimum commitment amount in the purchase

agreement. In Year 1 of the contract (ending on December 2001), the commitment

~was [TRADE SECRET BEGINS]$150,000,000[TRADE SECRET ENDS]. Bythe

end of 2002, the cumulative commitment is [TRADE SECRET
BEGINS]$310,000,000[TRADE SECRET ENDS] and, by the end of 2003, it is
[TRADE SECRET BEGINS]$480,000,000[TRADE SECRET ENDS]. We

believed we could exceed these commitments and shared that view with Qwest.

Exhxblt 1 is a true copy of the McLeodUSA Purchase Agreement, which was entered

| .mto by McLeodUSA and kept by it in the normal course of busmess
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18.  The Qwest Purchase Agreement is also a “take or pay” agreernent' In addition,

Qwest orally agreed to increase its commitment to give McLeodUSA a volurne o

3 purchase dlscou.nt of up to 10%, to provide an mcennve for additional purchases

under the McLeodUSA Purchase Agreement. In order to obtain a higher percentage,

McLeodUSA had to increase its purchases

19. - The percentage reductlon depends on the volume of purchases by McLeodUSA from

- Qwest. The table below shows generally out how the volume pricing works: |

October 2000 through 2002 2003
December, 2001
Aggregate Percentage Aggregate Percentage Aggregate | Percentage
Purchases | -Reduction | Purchases | Reduction | Purchases Reduction
[TRADE 6.5%
SECRET '
| BEGINS] 178~ | ¢o, [TRADE 8% [TRADE
- 188|TRADE SECRET : SECRET
SECRET BEGINS] BEGINS]
ENDS] - - $199. $199-
' | 230mjTRAD 250m|TRAD
[TRADE E SECRET 'ESECRET
SECRET ENDS] ENDS]
BEGINS] S S
$189- '
| 199m{TRADE
SECRET
| ENDS]
[TRADE 10% [TRADE 10% [TRADE 10%
SECRET _ SECRET SECRET
BEGINS] > 1 BEGINS] > BEGINS| >
$199m(rrAD $230miTRA ‘| $250m|TRA
| E SECRET DE SECRET DE SECRET
'ENDS) ENDS] ENDS]

20, The volume pricing is applied to every purchase made by McLeodUSA, not just the

purchases abovc the minimum. So, for example, if McLeodUSA spends [TRADE

SECRET BEGINS]$2OO 000,000 TRADE SECRET ENDS] with Qwest in 2002 1t
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: .wﬂl be entltled toa [TRADE SECRET BEGINS]S]G[TRADE SECRET ENDS]

- million payment, _calculated by multiplying 8% times every dollar.-spent. If

McLeodUSA spends [TRADE SECRET BEGINS]$250,000,000[TRADE

SECRET ENDS] with Qwest, then it will be entitled to receive [TRADE SECRET

R BEGINS]$25[TRADE SECRET ENDS] million, calculated by multiplying 10% :
 times every dollar spent if McLeodUSA purchases fall below certain levels there is
o "no guaranteed payment

1 asked Qwest how I could be eure that it would live up to its agreement to provide-

the discount if McLeodUSA signed the Purchase Agreement Qwest responded by
suggestmg a mechamsm to guarantee that McLeodUSA would recelve a payment of
at leasta portlon of the agreed-to discount each year in return for its minimum
purchase requirements, that increased over time.

That mechanism stlggested by Qwest is the combinaticn of the Qwest and

McLeodUSA Purchase Agreements. The Qwest Purchase Agreement requires -

_ Qwest to pm‘chase [TRADE SECRET BEGINS]$15 84|TRADE SECRET ENDS]
Imlhon in products from McLeodUSA in 2001 [TRADE SECRET

| B_EGINS]$18.32[TRADE SECRET ENDS] million in products in 2002, and

[TRADE SECRET BEGINS]$19.92[TRADE SECRET ENDS] million in prodacts
in 2003.

The Qwest Purchase Agreement identifies products offered by McLeodUSA. We did-
not discuss any speciﬁc products that Qwest would pttrchase from McLeodUSA.

Thus McLeodUSA viewed the Qwest Purchase Agreement as a mechanism to insure

o "that McLeodUSA would receive some, if not all of the benefit it was entitted to - |

| Afﬁdavit of Blake 0. Fi.chet‘ ,' o
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under the oral volume pricing agreement. The commitment amounts in the Qwest |

Purchase Agreement were calculated by applying an 8% volume discount percentage

(ffom Qwest and McLeodUSA’s oral agreement) to the maximum McLeodUSA

projected expenditures for that percentage.

Another component to completing the transaction that gave McLeodUSA access to
UNE—M and tﬁe' purchase volume pric-ing,was' McLeodUSA’s agreement to remain
nguﬁal regarding Qwest’s Section 271 application. Qwest made it.cl..eér to me that
for Qwest td enter into the UNE-M and volume pricing arrangements, McLeodUSA
had to ‘ag.ree-to remain neutral on Qweét’s Section 271 applications. McLeodUSA
agreed to remain neutral provided Qwest complied with all of our agreements and

with all applicable statutes and regulations.

Exhibit 2 to this affidavit is a true copy of a document titled “Qutline of Major

~ Terms” and dated September 19, 2000. This document was created jointly by Qwest

and McLeodUSA at the September 19, 2000 meeting. It is an accurate description of

the terms that had been discussed between the parties as of that date, including the

* terms hammered out during an all-day negotiation session.

Exhibit 3 to this affidavit is a true copy of an e-mail I sent to Jim Balvanz, who

| forwarded it to Stacey Stewart on October 23, 2000. Attached to Mr. Balvanz’s e-

mail is an October 21, 2000 e-mail from Audrey McKenney to Mr. Balvanz, Randall
Rings (McLeodUSA’s General Counsel) and me. Ms. McKenney’s e-mail included

the attachment printed out on the second page of Exhibit . Exhibit __was received

- and kept'by me in the ordinary course of business.
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- 27, The second page of Exhibit 3 is an Excel epreadsheet prepared by Qwest showing
- Qwest’s counterproposal to a volume pricing proposed by McLeodUSA during fhe
| eegqtiations discussed above. In this spreedeheet, Qwest proposed a discount rate
ranging from 6.5% to 10%.
28. Exhlblt 4 to this affidavit is a true copy of an e-mail found by McLeodUSA in Mr
Balvanz s ﬁles in the course of respondmg to 1nformat10n requests from the
| Department of Commerce Mr. Balvanz no Ionger works with McLeodUSA I was ‘
copied on thls e~m-a11. |
29.  Exhibit 4 contains ﬁve questioﬁs asked of Mr. Balvanz by Gary Dupler, then our
Group Vice Pre_sident. of Network Development, and Mr_. Balvanz’s handwritten
fespohses to those questiens. The questions ail relate to the discount agreement with
Qwest.. At the time, Mr. Dupler was responsible for network planning at
| McLeodUSA. I have read through each of the questions and respoﬁses on Exhibit 4. 1
am familiar wiih Mr. Balvané’s handwriting and recognize the handwriting on Exhibit
4_t0: be his. Based on my pereonal knowledge, Mr. Balvanz’s handwritten responses :

to each question are accurate and correct.

I declare under penalty of perjury under the laws of the United States of America and the state of
‘Minnesota that the foregoing is true and correct.
Further affiant sayeth not.

Signed this __ day.of June, 2002

Blake O. Fisher
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Signed before me this- day of June, 2002.

Notary Public |
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Purchase Ag‘recment _ ) o @

This Purchase Agreement (“PA”) is, made and entered into by and bctwc-n McLeodUSA.

e Telecommunications Services, Inc. and its subsidiaries and affiliates (*McLeodUSA”) and"
Qwest Communications Corp. and its subsidiaries (‘ Qwest’) (collectively, the “Parties™)
effective on the 2" day of October, 2000. .

The Parties have entered in 1o enter into this PA to facilitate and improve their business
and operational activities, agreements and relationships. In’consideration of the covenants,
agrcemcnts and pmmses contamed below the Parm:s agrce to. the follawmo

\

1. Th:s PA is entered into betwecu the Paries based on the foﬂowmg condmons, thch are

o a matcnal part of this agreement: .

1. 1 Tb.is PA shall be bmdmc on Qwest and McLeodUSA and each of thcu' r*spcctlvh
sub51d.1anes, affiliated corporations, Successors and assigns.

12  This PA may be amended or altered only by wntten instrument executed by an |

authorized representative of both Partlw

1.3 The Parties, mtendmg to be legally baund, have executed this PA effective as of
October 2, 2000, in multiple counterparts, each of which is deemed an original, but all of which
shall constitute one and the same mstrument. ,

14  Unless termnated as provuled in t}:us section, the initial term of this PA is from
the date of signing until December 31, 2003 (“Initial Term”) and this PA shall thereafter
automatically continue until either pa.rtv gives at least six (6) months advance written notice of

‘termination. This is Amendment can on.’ly be terminated dunncr the Initial Term, or at’ a.ny nme

thereaﬁer in the event of

141 a matenal breach of the terms of the Agraem:nts or this Amendment -
~which remains unresolved and uncompensated following application of the dispute o
resoluﬁon provisions of this agrccmcnt;

1.4.2 amaterial change in thc telecommumcanons industry pncmg structure that -
is so adverse to McLeodUSA 5o as to makc this PA useless; or

. 1.4.3 atermination of that certain Purchase Agrccment with a like effective dats
pursuant to which McLeodUSA purchases Products (defined below) from Qwest.

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

Y6 Ifeither party’s performance of this PA or any obligation under this PA is
prevented, restricted ot mtcrfcrcd w1th by causes beyond such Parties reasonable control,

NONPUBLIC DOCUVIE\'T
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including but not limited to acts of God, fire, explosion, vandalism which reasonable precautions -
could not protect against, storm or other similar occurrence, any law, order, regulation, direction,
action or request of any unit of federal, state or local government, or of any civil or military
authority, or by pational emergencies, insurrections, riots, wars, strike or work stoppage or
vendor failures, cable cuts ,shortages, breach or delays, then such party shall bs excused from'
such performance on a day-to-day basis to the extent of such prevention, restriction or
interference (a “Force Majewre™). ' : -

1.7 Without the prior written consent of the other party and except as set forth below
or ta the extent required by law, neither party will disclose to any person the existence or content
“of this agreement, or matefial terms of the agreement. In the event that either party concludes -

 that disclosure is required by applicable law, including but not limited to the regulations of the
Securities and Exchange Commission, such party will provide the other party with prompr notice
thereof and an opportunity to comment on such disclosure prior 1o such disclosure and such party.
will disclose only the informartion that, in the opinion of its counsel, it is required by such lawte
disclose. In the event that either party or any of its Representatives is required by a
governmental authority or in connection with a legal proceeding or pursuant to legal preceess to
disclose any of the Evaluation Material with respect to which such party is the receiving party or
any other matter referred to in the immediately preceding paragraph, it is agreed that such party
will provide the other party with prompt notice of each such request or requirement so that such
other party may seek promptly an appropriate protective arder or other appropriate remedy
and/or waive compliance by such party subjectto ‘such request or requirement with the
provisions of this PA and the party giving notice shall use its commercially reasonable efforts to
assist the party seeking protection. In the event that such protective order or other remedy is not
(obtained promptly, such party subject to such requirement may furnish that portion (and only -
that portion) of the PA or other information with respect 1o such matter that, in the opinion of its
counsel, it is legally compeélled 1o disclose and will exercise its commercially reasonable efforts
to obtain relisble assurance that confidential treatment will be accorded any information so
furnished. The term "person"-as used in this Agreement shall be broadly interpreted to include o
without limitation any corporation; company, partnership; organization, bank, group, individual
orotherentity. =~ = - - - : ) . : '

1.8 Neither party will pi'_?',sqﬁt itself as representing or jointy marketing services with
the other, or market its services using’the name of the other party, without the prior written
consent of the other party. T T

2. Inconsideration of the agreeménts and covenants set forth above and the entire group of
covenants provided in section 3, McLeodUSA agrees to purchase from Qwest, or one of its
affiliate corporations, during the Initial Term of this PA, at least §480 million worth of
telecommunications, enhanced or information services, network elements, interconnection or
collocation services or elements, capacity, termination or origination services, switching or fiber
rights (the “Products™), at prices previously quoted by Qwest, including but not limited 10, on

.. any products or updated products for wholesale long distance services purchased, the highest

~ discount level available for that product, subject to the terms of this section 3.

NONPUBLIC DOCUMENT
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2.1  Subject to the provisions of this section 2, by December 31, 2001,
McLeodUSA wil purchase a minimum of $150 million of Products and o the event
purchases by McLeodUSA do not meet this minimum, MeLeodUSA agrees to make a
payment to Qwest, no later than January 15, 2002, in an amount equal to the difference .
between actual purchases and the minimuim, : , o

_ 2.2 Subject to the provisions of this section 2, from Januvary 1, 2001 through
December 31, 2002, McLeodUSA will purchase a cumulative minimum of $310 million
of Products, and in the event purchases by MecLeodUSA do pot meet this minimum,
McLeodUSA agrees to make a payment to Qwest, no later than January 15,2003, in an

mount equal to the difference between actual purchases and the minimum,

_ 2.3 Subject to the provisions of this section 2, From January 1, 2001 through

- December 31, 2003, McLeodUSA wil] purchase a cumulative minimum of $480 million
of Products, and in the event purchases by McLeodUSA do not meet this minimum, '
McLeodUSA agrees to meke a payment to Qwest, no later than January 15,2004, in an

- 2mount equal to the difference between actual purchases and the minimum.

_ 2.4  The minimum purchase requirsments provided above shal] be changed
proportionally, but in no event to exceed $480 million in the cumulative ageregate, if the
- following occurto a material degree; '

24.1 A reduction in the rates for any of the Products.
242 Products are no longer offered without adequate substitution.

243  Any sale of current Qwest exchanges where McLeodUSA is
doing business. .

244 Delays in the delivery of an ordered Product that cause
McLeodUSA difficulty in meeting its minimum commitments. :

| 245 = Release, sale, transfer or telinquishment of any current
collocation back to Qwest by mutual agreement, ' '

_ _ 246 McLeodUSA’s business is prevented, restricted or interfered
with by a Force Majeure as described in section 1.7. ' '

247 Changes in technology eliminating the need for certain services
provided by Qwest, provided Qwest has the right of first refusal to provide the technology.

2.5 The Parties will meet to discuss all proposed changes in requirements or
bayments pursuant to this section 2, and will resolve any disputes pursuant to Escalation

.. Procedures-to be dcvaloped by the Parties, before any payment or change in requirement is
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2.6 The take or pay purchase ré_quircmcnts of this section ars specifically
conditioned on the rates offered for the Products as of the date of this PA remaining in effect at .
levels no hlghr.r than the rates quoted. . T . .

3.  Inconsideration of the agreements end covenants set forth above and the eatire group of
covenants provided in section 2, all taken as a whole, with such consideration only being
adequate if all such agreements and covenants are made and are enforceable, Qwest agrees to
make the Products available for purchase by McLeodUSA at such rates and on such terms and

conditio:;s as agreed.

= [Kcmai'ndcr of page intentioﬁﬁf blia.nk] '

> e
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" PRIVILEGED & CONFIDENTIAL - FOR DISCUSSION PURPOSES

Outline of Major Terms
Septemnber 19, 2000 -

Q will provide billing tapes to allow M to bill access charges starting with usage for the
month of October (or possibly September — Q to confifth) and going forward. M will not
charge Q access rates on M platform lines at z raté higher than the rate Q charges M. Q will
Pay M [$18 million] to settle a past biiling dispute over access charges for the [2d & 3d) -
quarter of 2000 and a release of claims for anew M platform from the date of M’s request.
M will pay Q [$29 million] for conversion and termination fees associated with the changes
to 2 new M platform created by the parties. (Judy and Stacey to work on platform issues and
details) (Audrey needs to confirm whether 2d quarter settlement is available).

Qwill offer vm. & DSL (& .net — to be confirmed by Q) to M region-wide at retail rates,
 subject to paragraph 6. In addition, if any new products offered by Q the parties will meet to
discuss product offerings through a business-to-business relationship.

Q will develop state-by-state M local platform pricing for services (including & not limited
to loops, ports, features, etc.) for a 36 month period (M to identify features it desires to sell
- and provide to Q by 9/22) (Q to provide pricing by 9/29),

- M will provide information to allow Qto develop LD rates by 9/22 and Q will provide LD
pricing by 9/29. _ : :

Within 2 days after receipt of pricing, M will deliver a forecast based on the rate information
and will propose a 36 month total revenue commitment to Q (including revenue from all
services and products purchased by M from Q, including & not limited to new M platform,
resale, LD, Private linp, v.n., DSL, DIA, etc.) with a firm, substantial portion of the total
commitment in the form of “take or pay.” Inthe event of significant competitive pressures,
the parties agree to provide for a review of the pricing. The parties will address a review of
the “take-or-pay’ amount in the event Q can not or does not provide services substantially in
accordance with the agreement. ‘ - .

Based on the proposed ct}nnhitrnent by M, within 5 business days, Q will propose volume
and term discounts based on quarterly revenue targets, to be paid back to MbyQona
quarterly basis. ' o

As a condition to Q completing this transaction, M must take a neutral stance on Q 271
relief and agree to develop a joint press release with Q announcing this arrangement. M and
Q will work jointly on service standards. This is a material provision of this agreement,

‘The parties will continue to work on a program for securitization of receivables to allow
capitalization by M (Audrey is working on these details and will provide input by 9/29).

The partié_s_ will continue work on an agreement to addreés M'trunking needs. (Audrey to
investigate pricing issues and provide ideas for how M can help address these issues and M
needs to update LIS forecast by 9/29), o

The parties will develop a clear escalation Process to address problems, issues, disputes and
. concems raised by the parties. o '
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From: James T. Balvanz on 10!23.(2000_09:’39 AM
To: Stacey D. Stewartt MCLECD@MCLEOD-

B ¥ o

Subject:' Another proposal - with attachments.

Forwarded by James T. BaivanleCLEOD on 10/23/2000 09:43 AM

Blake O. Fisher

B 1072112000 04:19 PM

To: James T, Balvanz/MCLEQOD@MCLEOD
cc: . .
Subject: Another proposal - with attachments

Jim,

| have agreed to this. We wul be having additional conversations about DSL and Voice Mail after this

- agreement is signed.

| concluded we couldn't get anymore right now, but | think if we can find out of region stuff we have a great

opportunity to get more. Please give me a call at 435-658-3338.

Forwarded by Blake O. Fisher/MCLEQD on 10/24/2000 03:21 PM
Audrey McKenney <axmcken@uswest.com> on 10/21/2000 02:46:46 PM

“ To: Randali E. Rings/MCLEOD@MCLEQD, Blake O. F'JsherlMCLEOD@MCl_EOD James T.

Balvanz/MCLEOD@MCLEOD
cc:
Sub;ect Another proposal - with attachments

"Hi Folks - Here's the proposal with the attachment.

Thanks Audrey

...
- k=2 -10_21_00 Qcounter.xls
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- From: * James T. Balvanz on 03/01/2001 06:08 AM
' To: Gary E. Dupler/MCLEOD

cc:
Subject: Re: Qwest agreement

From: Gary E. Dupler on 02/28/2001 02:24 PM Cowr s Qe OTALITY - P22, %A wha
‘ . Lol of . Asurs add/
From:  Gary E. Dupler on 02/28/2001 02:24 PM 5 fen nd o~

B.0Y, DistounT (ra)
To: . James T. Balvanz/MCLEOD@MCLEQOD :
cc: - RoyA Wilkens/MCLEOD@MCLEOD, Eric W. Wilkens/MCLEOD@MCLEOD, Howard W.

_VemooMCLEOD@MCLEOD, Todd M.(CechienbergMCLEOD@MCLEOD, Tami J. :
CLEOD@MCLEQD, Biake O-Fishar, MCLEOD@MCLEOD, jbamett@splitrock.net@MCLEOD,
OfTA. Toventon/MCLEOD@MCLEOD, Larry C. Littlefield/MCLEOD@MCLEOQD, Jay D. :

_ Gulick'MCLEOD@MCLEOD :
-Subject: Qwest agreement '

Jim,

i have the following questions related to the subject agreement and am copying a fimited number of
individuals with the understanding that this is considered highly confidential information. As i understand it
there is a 6-10% additional discount on the prices we pay for all qwest services. As such i need to
understand and all of those copied need to understand at least the following:

1)How and under conditions does this discount apply?
e heed B spad  1som, 100M, 72M_= 2001 1002, 2003, S0 |
2'72%\" M > a Md‘f Cyer ‘?ﬁ 2a0 4y - ¥ Arse 2onit ~ o) e@ 7&,-!? : 2IpAL
| . . -
| 22 230 .37 23047 <(oX IS/ gum
Y23  eso 24 C 2Vt zyofs T 9% g
S, Clendates .ﬁw 7 ?07 e b.1 Yoo » «fd'L o to's 237 gonwie > Svu l-:r.ﬁﬁ

L8

2)Are you sure that it has already been incorporéted in all of our network access budgets? for example
how did it get applied to qwest IXC products we buy? o '

Ve2, sepavile [dme Fe e Mg Atuwset vt reviewd a punte ag

T BoM, o real® /8 woom kt07 5 30040
ovt e Jop caleudafrm

3)How do we determine if this discount has been applied to new services we get quotes on from Qwest or
do we know that it has not? R

~ e frue peeple @ @ slndda ¥t Iingn .' i
T gy Cau,.' batnt ot ke cad, 'wfsa&'q:mf Vil Gort Ml 7 it qunlabndy prrcen”
‘Cmﬁa&—ﬂvdﬁ i 3hreaped B/ Q- Ar Le g ;.? Cminet '
- p/d-uv-v F 80}5 A 31 7 Pt . .
4)who makes sure that we are receiving the discount since it is not appliedto a spéciﬁc bill?
Qe Yewevp Toad oy sl theds $ O kgl by 0.
W ta Ao sk S0 pedh s relaled t lecad |
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'5)Are we sure it was included in the CO break-even analysis?

Y¢S to v Bt ssiy grin e Eort 2 Ty 207 ¢ SD/,&,_,_ ro? P aeins]

r

“these are basic questions, that all of us need to understand. Please advise how you wish to handle the
response to these either in an emailora meeting. However, | must make sure that at least certain people
in the network organization knows this _infonnatign. ' - '

Gary

ffluss

CONFIDENTIATI
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