Docket No. UT-033011

Exhibit No. LBB-05

Date 09/13/2004

Qwest

1600 7th Avenue, Room 3206
Seattle, Washington 98191
(206) 398-2507

Facsimile (206) 3434040

Adam L. Sherr
Attorney
Policy and Law Department

August 21, 2002

Ms. Carole J. Washburn, Secretary

Washington Utilities and
Transportation Commission

1300 S. Evergreen Park Dr. S.W.

P.O. Box 47250

Olympia, WA 98504-7254

Re: Docket No. UT-993007
Request for approval of negotiated agreement
between Qwest Corporation and McLeodUSA

Dear Ms. Washburn:

In accordance with the Interpretive and Policy Statement issued on June 28, 1996 in Docket No.
UT-960269, please find enclosed three (3) copies each of the negotiated (1) Confidential Billing
Settlement Agreement, (2) Confidential Settlement Agreement, and (3) Confidential Agreement
between Qwest and McLeodUSA for filing with the Commission. Qwest seeks approval of the
bracketed language in the enclosed agreement.

Qwest has previously submitted hundreds of agreements with CLECs in Washington for
approval by the Commission under Section 252(e)(1). In addition to the filed agreements, Qwest
also has implemented other contractual arrangements with CLECs that it does not believe fall
within the filing requirements of Section 252 of the Telecommunications Act of 1996.

As the Commission is aware, earlier this year questions were raised regarding Qwest’s decisions
about these other, unfiled agreements. Notably, a complaint was filed by the Minnesota
Department of Commerce alleging, after a review of dozens of Qwest-CLEC contracts, that
eleven should have been filed with the Minnesota PUC. The Commission addressed this issue in
the 39th Supplemental Order in Docket Nos. UT-003022/003040, paragraphs 289-95. Qwest
also filed a petition with the FCC requesting a declaratory ruling as to the scope of the Section
252(a) filing requirement in this area.

Qwest has at all times operated in good faith in filing with the Commission interconnection
agreements and amendments, and is committed to full compliance with the Act. After this issue
arose Qwest modified its processes and standards for all new agreements with CLECs. Qwest
advised the Commission of this policy by letter on May 9, 2002. Under this policy Qwest is
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filing all new contracts, agreements or letters of understanding between Qwest Corporation and
CLECs that create obligations to meet the requirements of Section 251(b) or (c) on a going
forward basis. Qwest believes that this commitment goes well beyond the requirements of
Section 252(a). For example, this policy reaches details of business-to-business carrier relations
that Qwest does not think the Act requires to be filed with state commissions for approval.
However, Qwest is committed to follow this standard until the FCC issues a decision on the
appropriate standard in this area. (Unless requested by the Commission, Qwest has not been
filing routine day-to-day paperwork, orders for specific services, or settlements of past disputes
that do not otherwise meet the above definition.)

Older agreements provide a more complicated case. Qwest naturally has been concerned about
any potential penalty liability with regard to “second-guessing” of its past filing decisions,
especially in an area where the standards have not been clearly defined. Nevertheless, Qwest is
now taking a further step as a sign of good faith. Specifically, Qwest has reviewed its currently
effective agreements with CLECs in Washington that were entered into prior to adoption of the
new policy. This group includes those agreements that relate to Section 251(b) or (c) services on
an on-going basis which have not been terminated or superseded by agreement, commission
order, or otherwise. These agreements have previously been provided in response to the
Commission Bench Request in Docket Nos. UT-003022/003040. Qwest has applied its broad
new review standard to all such agreements and as a result is now filing those agreements for
approval under Section 252 of the Act. The agreements attached to this letter for filing are three
of those agreements.

Qwest asks the Commission to approve the attached agreements such that, to the extent any
active provisions of such agreements relate to Section 251(b) or (c), they are formally available
to other CLECs under Section 252(i). For ease of review, Qwest has bracketed those terms and
provisions in the agreements which arguably relate to Section 251(b) or (c) services, and which
have not otherwise been terminated or superseded by agreement or Commission order. Qwest
will make the bracketed provisions available under Section 251(i).

As noted above, Qwest has not been and is not filing routine day-to-day paperwork, settlements
of past disputes, stipulations or agreements executed in connection with federal bankruptcy
proceedings, or orders for specific services. Included in this last category are contract forms for
services provided in approved interconnection agreements, such as signaling and call-related
databases. The parties may execute a form contract memorializing the provision of such services
offered and described in the interconnection agreement. Upon the Commission’s request, Qwest
can provide examples of routine paperwork, order documents, or form contracts for its review.

Qwest realizes that its voluntary decision to submit the attached agreements does not bind the
Commission with respect to the question of Qwest’s past compliance. However, Qwest submits
that it has acted in good faith. In any event, Qwest’s actions here should remove any argument
with respect to Qwest’s compliance with Section 252 now and going forward.
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Qwest requests that the Commission approve the bracketed portion of these agreements as soon
as reasonably practicable. Qwest reserves its rights to demonstrate that the agreements need not
have been filed in the event of an enforcement action in this area. Meanwhile, however, Qwest
will offer other CLECs any bracketed terms in effect for the benefit of the contracting CLEC
pursuant to the polices and rules related to Section 251(3).

Qwest will also be posting the agreements on the website it uses to provide notice to CLECs and
announcing the immediate availability to other CLECs in Washington of the bracketed terms and
conditions. This will facilitate the ability of CLECs to request terms and conditions, subject to
the Commission’s decision approving the bracketed provisions of the agreements filed here.

Given the confidentiality provisions contained in some of these agreements and the fact that the
CLECs involved may deem the information contained therein confidential, Qwest has redacted
those terms, such as confidential settlement amounts relating to settlement of historical disputes
between Qwest and the particular CLEC, confidential billing and bank account numbers and
facility locations, which relate solely to the specific CLEC and do not relate to Section 251(b) or

(c) services.

The enclosed agreements do not discriminate against non-party carriers. It is consistent with the
public interest, convenience, and necessity. It is also consistent with applicable state law
requirements, including Commission orders regarding interconnection issues.

The Order on Arbitration Procedure also requests that a proposed order accompany the filing.
Qwest requests a waiver of that requirement, and is not providing one with this filing, as the
Commission has, in the past, used its own format for Orders. If this is not satisfactory to the
Commission, please contact me and I will forward a proposed order immediately.

Sincerely,

Adam L. Sherr

ALS/Iw
Enclosures
cc:  Lauraine Harding, McLeodUSA
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" Greg Casey .
Exscutive Vice Presidemt
Wholessle Markets

October 26, 2000 .
CONFIDENTIAL AGREEMENT

FACSIMILE

Re: Escalation pfocedms and bpsiness solutions

Dear Blake: )
[Trade Secret Dats Begins

As & result of ongoing ogs ] ] (
- have addressed muncrous proposals intepded 10 better the partics’ business relationship. In principle,

>y
’

) the parties have agreed 10: (1

their Interconnection Agreements; (2)

to address unresolved and/or
procedures desi

1. IMPLEMENTATION PROCESS

i s0ds betweein McLeodUSA and Qwest ia recent days, the parties

) develop :ﬂfxai:qilemcmaﬁon plan by which the parties dgree 10 jmplemeat

alr? ge quarterly meenngs between executives of cach company
anticipatéd business issues; and (3) éstablish and follow cscalation

ed to facilitate and expedite business-to-business dispute solutions.

* By no later than November 15, 2000, the parties agmc 1o meet tbgctlm- (via telephone, live

conference or otherwise), and a5 necessary th , 10 develop an Implementaﬁon?mcessl
The purpose of the Impl 'oanc&sswﬂlbetocstabl_ishpmcw;ﬁandpmwd;ﬁesw
better implement the parties” In rconnection ements. Both parties agree to dedicate the

pecessary time and resources td the development of the Implementation Process, and to finalize

an Impl

P .

partici

gy

above level.

'onProcusbyximlawnhan_Dacunber 15, 2000.
QUARTERLYMEETNGS J -

Beginning in 2001 and conﬁmltg through the end of 2003, the parties agree to aitend and

in quarterly exeguti

10 resolve unresolved business jssues and disputes, adjustments to the Purchase
Agreements, if any, the Impt
meetings will be attended by T(ecutim from both companies at the vice-president and/or

ameetings; the pupese of which will be to address, discuss and

emtation Process, and any anticipated business issucs. The
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J.

ESCALATION PROCEDURES

The parties wish to establish a 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
escalation procedures set forth her:in. The parties agree, subject to any subsequent written
agreement between the parties, to: (1) utilize the following escalation process and time frames
to resolve disputes; (2) commit the {Iime, resources and good faith necessary to meaningful—
dispute resohition; (3) not proceed o higher level of dispute resolution until expiration of the
time frame for the prior level of disputs 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.di

LEVEL1 Vice Presidents ' : 10 business days
(Stacey Stewart/Judy Tinkham or successors)

LEVEL2 - Senjor Vice Presidents 10 business days
(Blake Fi mhcx‘lGn:g Casey or successors)
LEVEL3 CEOs ] - 10 business days
LEVEL4 Arbitration according to the provisions of the parties® Interconnestion
Agreements | -
LEVELS CEQs . 5 busipess days

LEVEL6A Ua dispute is not sesolved in Levels 1 through 5, and involves cithera

technical telecommunications mn::‘feqmnnz telccommunications expertise or an interpretation

of legislative or regulatory requir !ents, and does not involie a determinarion of penalties or
damages, then each party has the right to take such disputes, unresolved after arbitration, to the
appropriate state or fu_icral regulatoty 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 to be submirted for

. determination to the judge, nota juﬂ.y The partics agree that the exclusive venue for civil court

actions initiated by McLeodUSA . is the United States District Coint for the District of Colarado
and the exclusive vemue for civil court actiops initiated by Qwest is the United States District
Court for the District of lowa. If a court issues a final order of dismissal or summary judgmen,
and such order is not reversed on ap, then the party bringing the action (in the case of
dismissal) or the party that did not prevail on suramary judgment shall be responsible for
reimbursement to the gther party of{the reasonable attoroeys’ fees incurred by the other party.
In the event thst either party files an action in court, the partics waive : (2) primary jurisdiction
in agy state utility or service comumission, and (b) any tariff limitations on damages or other
limitation on actual damages, to thejextent that such damages are reasonably foreseeable and
acknowledging each party's duty 1o mitigate damages; and the Interconnection Agreements arc
hereby amended accordingly. : :
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SULIZUIN/RUBERT/KOD  PASE €3

TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST COMMUNICATIONS INTERNA

[name]

(]

{tinte]

{date]

. MCLEODUSA INCORPORATED ™™~ .|

mame] ® jeek< ©O- ¥ - ‘\a:a-_r

_g_g_g_f____x_,&——&”d" 3 faw s ole
[title] _ < oms

i= [a.l /acen .
{date]

[TIONAL, INC.
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QWEST COMMIUNICATIONS mwm INC.

[mame] . ‘ #
Ce MNP
frius] .
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MCLEODUSA INCORPORATED - -

(ide)

[daze]
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CONFIDENTIAL SETTLEMENT AGREEMENT

(Trade Secret Data Begins

This Confidential Settlement Agreement (“Agreement™) is dated this & day of May.

2000 by and between U S WES!
1801 California Street, Denver,

Services, Inc. (“McLeodUSA™),

3177 {collectively, the “Parties”}.

F Communications, Inc., (U S WEST™), with its headquarters at
~olorado 80202 and McleodUSA Telecommunications

6400 C Street, S.W., P.O. Box 3177, Cedar Rapi, 1A 52406-

Recitals

WHEREAS, on or abomt

March 6, 2000, McLeodUSA filed a complaink (the

“Complaint”) against U § WEST with the Colorado Public Utilities Commission (the

“Commission™) concerning the provision of resold Centrex services to L & L Subway, Inc. in .

Greeley, Colorado. The Compl
“Docket”).
WHEREAS, U 8§ WEST|

material allegations therein.

int was assigned Docket'No. 00F-118T by the Commission (this

has filed an answer (“Answer™) to the Complaint denying the

WHEREAS, the Complaint is currently set for hearing on May 15, 2000.

WHEREAS, the Partics have engaged in settlement discussion in an attempt to resolve

their differences regarding the i[::es raised in the Complaint and thereby avoid the expense of 2

hearing.

Agreement

For full and fair mutual consideration, the Parties hereto agree as follows:

1. McLeodUSA shall file for dismissal, with prejudice, jts Complaint in this Docket

by May 5, 2000. Upon receipt pf a final decision from the: Commission dismissing the
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. Complaint with prejudice, U'S WEST shall pay or credit 1o MchodUSA—

2. U S WEST agrees that it will provide to McLeodUSA telccommunications

scrvices for resale that are at Jeast equal in quality and in substantially the same manner that US

WEST provides these services to itself and others, including other resellers and end users.

3. McLeodUSA agrees that it is responsible for providingto U S WEST complete

and accurate end user information Whea ordering services fromU S WEST. To the extent that

correct information is not provided to U S WEST, McLeodUSA agrees that the terms of this

Agreement shall not apply until MEcLcodUSA provides complete and accurate informationto U S

WEST.
4, The Parties also agfee as follows:

. a 1§ McLeodUSA belicves it has a legitimate concem Over facility

availability parity in 2 where it has placed an order for resold Centrex services 10be
used to provision basi::[al exchange service and has complied with all applicable tariff
requirements, including forecasting and tendering payment of any ap;:;licable construction
charges, and the order gogs held, McLeodUSA will promptly contact its designated
McleodUSA Account .E&ecutive at U'S WEST, to allow U S WEST the opportunity to
investigate the matter and to respond to McleodUSA within five (5) working days of
McLeodUSA’s contact to U S WEST regarding the matter as to the state of the service
installation.
b. I, upon ivestigation, U S WEST confirms that there is a legitimate issue

with respect to facility availability parity, U S WEST will undertake immediate action to
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7. McLeodUSA
iis pest efforts (© work with U §

process and cancel orders for

-

8. This Agrceixlcnt is

Complaint proceeding only. The

correct the sitvation consistent with the terms of this A;grecmem and will, to the exiggt
. required, include the matter in its reporting rcq_ui_r_emen_;&m}dcr Comumission rules.
c. Where an issue with respect 10 facility availability parity is identified
~ throughthe informal process|contained in this Paragraph 6, U S WEST agreesto
reimburse McLeodUSA for 1) reasonable legal and administrative cxpenses incurred by

McleodUSA in responding Lo the situation.

d. If, upon investigation, U S WEST confirms that an issue raised by
MecLeodUSA with respect § facility availability parity is frivolous or asserted in bad

faith, McLeodUSA agreest reimburse U S WEST for all reasonable legal and

administrative expenses in

ikes from McleodUSA.

by U S WEST in response to the allegation.
that it will cooperate in good faith with U S WEST and use

ST on a business to business basis to forecast, provision.

entered for the purpose of seniemnent of the Docket in this

s in this Agreement are the result of compromise and

negotiation by both Parties of positions which they held and continue to hold. Nothing in this

Agreement shall constitute a waiver or admission by any party with respect to any matter not

specifically addressed in this Agreement.

9. This Agreement is made for settlement purposes oply. Nothing in this

Agrecment, including the fact t

it was entered into by the Parties, shall constitute, or be

construed as, an admission on behalf of any of the Parties as to the validity of any claims,

defenses, of allegations made in the complaint or in any other pleading in this Docket. This

Agreement does not constinute
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contained within this Agreement may) be ap
precedential effect or other significan
shall attach to any principle or methodolog

10. This Agreement shail

be disclosed except as may be required b

jurisdiction- This Agreement, as well as the negotiations ©

conjunction with the Agreement,

other proceedings. Nor shall any s13

Agrcement. excepl, however, that th

oa rcsolﬁtion of the Docket.
11.  This Agreement may

facsimiie. The counterparnts taken t

12.  This Agreement constitutes the entire agreement be

1o the issues raised in this Docket.

43.  'The Partics represent that those persons signing this A

lce except as may be nec

shall not be admissible into evidence in this Doc

be executed in separatc counterparn

plied 10 2 situation other than this Docket. No

essary 10 enforce this Agreement.

y contained in this Agreement.
be treated s confidential by the Parties hereto and shall not

y law or order of 2 court or agency with appropriate

r discussions undertaken in

ket or in any

tements be made to any media with respect to this

L Partics may indicate that the Parties have mutually agreed

s and transmitted by

hgether shall constitute the whole Agreement.

\ween the Parties with respect

greement have full

authority to bind their respective Panties in all respects.

Dated this ___. day of May, 2000,
Trade Secret Data Ends]
Approved:

General Counse)
McLeodUSA Technology|Park
6400 C Street S.W.
P.0.Box 3177

Cedar Rapids, lowa 52406-3177
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Approved as to form:

McLeodUSA Telecommunicatons
Services\Ine.

By:
William P. Heaston®
140 North Phillips, 4® Floor
Sioux Falls, South Dakota 57104
(605) 263-7212
Attorney for McLeodUSA
Telecommunications Services, Inc.

Q110174
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Approved as to form:

Approved:
U S WEST, Inc.
- <, |
. LS Lt nA— By:
Patricia Kline is A Clecolo, Reg. No. 17948
General Manager-Eastern Region 1801 California Street, Suite 510
150 South 5* Strect, Room 570 Deaver, Colorado 80202
Minneapolis, Minnesota 55402 (303) 672-2884
(612) 663-7377 Attorney for U S WEST
Communications, Inc.
NONPUBLIC DOCUMENT
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SUBJEGT TO RULE OF EVIDENCE 408
CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
This Conﬁdenual Billing Settlement Agreement ("Agmement') dated April 285
2p00, is between U S WEST Communications, Inc. "V S WEST") and McLeodUSA,
Inc. CMcLeodUSA‘) _who hereBy eﬁter into this Confidential Billing Setilernent
Agresment with regard to.the following.: i '
' RECITALS

. U S WESTIs an mcumbent local exchange provider operating in 'the
states of Arizona, Colorzdo Idaho, lowa, M‘ nnesota, Monfana, Nebraska, New Mexn:o.
North Dakota, Oregon, South Dakota, Utah, Washinglon, and Wyommg
_ 2. McLeodUSA is a oompetilive jocal exchange provider that will soon
operate In all founeen states of U S WEST's operating region.

3. Whereas both U S WEST and McLeodUSA have entered inta
interconnection agreements pursuant to the federal Telecommunications Act of 1996
(‘Act"), under Secuon 251 and 262 of that Acl, and those agreements have been

épproved by the appropriate state comimissions where those agteements wera fi led

pursuant fo the AcL. U S WEST and McLeodUSA operate under those agreements in.

certain states, as wel as various state and federal tanﬁs :

4. McLeodUSA has intervened in !he Uus WESTIQWEST merger
pfoceedings that have been or are being conducted by several states w!thin U s
WEST's 14-state region, including Arizona, Wnneso!a.-Montana. Utah, Washington and

Wyoming.

5. Disputesﬁetw_eénlﬁé parlies have arisen in a number of stales under

N
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both the interconnec’ﬁun agresments and tariffs regarding a number of b'ming fssues,

mcludlng nonblocked Cenlrex service, subscriber list informahon charges, reciprocal

compensation and interim pncmg.

6 In an attempt to finally resolve those issues in dispute, including
Mcl.eodUSA's opposiilon to the me;'ggr, and avoid deiay and cusily litigé!lon. the
pnnies; volunlarily enter into mis-cc;nﬁdenﬁal Biling Setlement Agreement to resolve all
disputes, claims and controversles between the parties, as of the date of this
Agreement that relate to the matters addressed herein and release all claims related {o
those matiers. . - _. | i
" CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
- in cansxdetation for McLeodUSA’s withdrawal from the merger dockets and

within five (5) business days after McleocdUSA has withdrawn its opposnllon io lhe

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

information charges, U S WEST will pay McLeodUSA B o =soive the

nonblocked Centrex service and subsciiber list information billing dispulas The form ol
paymant will consist of bill credits (if payment has not been made) or cash payments & to
MclLeodUSA.

2. Effeclive upon merger closure and subject to 1he add'ﬂnnal terms descr’bed
below, U S WEST will pay Mcl.eodUSA R - <0< iniscellaneous biling
disputes. The form of payment will consist of a cash payment ta McLeodUSA, payabia
within five (5) business days following merger closure. '

a. Nonblocked Cenfrex Service: Subjec! o McLeodUSA's withdrawal from the

merger dockets and dvsmussal of xts FCC complalnt McLeodUSA and U S WEST agree

NONPUBLIC DOCUMENT 2 : - Ql 10436
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that upon payment o McLeodUSA of 1he-described in paragraph 1, alt

dispuled Centrex related charges Incurred through March 31, 2000 have been fully
resolved and all claims for such charges are released. Effective immediately, for

Centrox service charges incurred ona going-forward basis, the parties will confinue to -

negotiate, in good falth, a busnness-io-busmess resoluhon

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

from the merger dockets and dismissal of its FCC complaint, U S WEST and
McLeodUSA agree that upon payment to McLeodOSA of tha_léscn’bed in.
paragraph 1 all disputed amounts mcurred through March 31, 2000 have been fully i
tesolved and all claims for suoh chatges are released. McLeodUSA agrees to
immediately dismiss ifs pending FCC complaint regarding subscriber list infonnation
charnges. Eﬂecbve immediately, on a going-forwand basis, McLeodUSA will pay the

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

" Information or such other final rates as may be estabhshad by any cost docket

pruceedmgs or rates the partles may negohate. in good faith, on a busmess-to-buslness

. basls. Both parties reserve the right to participate fully in future rate delermination

procaadmgs.

c. Compensation for Traflic Exchang_ Upon paymentto McLeodUSA of the'
—jescnbed in paragraph 1, In all existlng and future states, for the period of

March 1, 2000 through December 31, 2002, the parties agree 1o immediately amend

. their existing Interconnection agree'menfs to change the retiprocal compe:isalibn terms

from a .usage-based system toa "bm and keep" arran_gt_al_'n_'pgn_t fq_r_l_ocal and intemet-
retaled traffic, and to incorporale such a bill and keep arrangement into any future

. | Q110437
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interconnection agreements in any of U 8 WEST's fourteen states. Subject to merger

closure, both parties agrea not to bill usage to one another in any existing or future

| siate between March 1, 2000 and the date of merger closure. However, in the event -
that the merger between U 5 WEST and QWEST does rot close, U § WEST wil
retroactively bill McLeodUSA for the true-up for reclprocal compensa\non for, usage
through February 29, 2000 at the appropriate slate commission-approved rates. Both
pailies may bill each other retroactively for the usage not bilied between March 1, 2000
‘and the dato on which it is officially 'announced.ihat the merger will not c!ose,. based on.
appropriate staie commission-approved»rates' or the currently existing interconnection
agreement(s) U S WEST and McLeodUSA agree 1a pay the undisputed pomon of
such rofroactive usage billing at the appropriate state commission-approved rates within

five {5) business tlays of receiving each other’s invoices for the same, In addition, if the

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

d. Interim Pricing: Subject '(o merger dosure and in consideration for the bl

‘and keep arrangement agreed upon above, U S WEST and Mcl.eodUSA agree that all

interim rates, excapt reciprocal compensation rates, will be treated as final and any final

commission-orders entered in any of the 14 states In U 'S WEST's tenﬂodthrot'rgh'April :

b %

30, 2000, anjon a going-forward basls through December 3, 2002. (except as such
- orders may selate to reclprotal compensation rates for the péﬁod betwesn Margh 1,

2000 and December 31, 2002—teciprocal compensahon s addressed In paragraph 2.c,
of this agreemeni) will be apphed prospecnvaly to McLeodUSA. and not retroachvely

In addition, U S WEST agrees that this settlem_ent term will apply throughout the terms
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of the parties’ existing interconnection agreements. Thus, both Parties agree not to bill

each other for any true-ups associated with final commission orders that affect Interim

prices and release clarms for such true-ups.

r——— - ——— o

. O Y——— ] —— S — »

a. Centre-( Service Agreements: For McLeodUSA's five-year Centrex Sewrce

Agreements that expire | before December 31,2002, the Partres agree to extend lhe
1erms and pricing of mose agreements untl December 31, 2002.

3. For valuable consideration mentioned above, the receipt and sufficlency of
which are hereby acknowledged, McLeodUSA and U S WEST do herehy release and +
forevr;r discharge the other and the ot!rer’s assoclates, owners, stockholders, .
pradecessor;, succassors, agents, directors, officers, partners, amployees,
represenlauves. employees of affillates, employees of parents employees of
subsidiarles, affiates, parents subsidiaries, insurarice cariiers, bonding compames
and allorneys, fmm any and all manner of aclion of actrons causes of causes of aciron.
in taw, under slatute, or in eqrrhy. suits, appeals, petitions, debis, liens, contracts,

agreements, pranises, liability, ciaims, affirmative defenses, offsets, demands,

' damages, losses. costs, claims for restitution, and expenses, of any nature whatsoevar,

ﬁxed or conﬂngem known or unknown. pastand present asserled or that could have
been asserted or could be asserted In any way relaﬁng to or arisrng out of the b1lrng

drsputeslmaiters addressed hereln.
. 4. The {arms and condtiions contained in this Confidential Billing Settlement

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

v _succassors. affiliates and assigns of the Partles.

5 McLeodUSA hereby covenants and warrants lhat it has not assigned or

'NONPUBLIC DOCUMENT 5 Q110439
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transferred (o any person any daim. or portion of any clalm which is released or
discharged by this Confidential Biling Settlement Agreement,

6 . The Paries expressly agree that they ‘will keep the substanca of lhe

negohat!ons and or conditions of the seﬂlement and the terms o substance of this -

Confidential Billing Setllement Agreement strietly uonﬁdentxal The parlies further agrea

that they will not communicate (orally or In writing) ar In any way disclose the substance

of negotiations and/or conditions of the settlement and the terms or substance of 'this :

: agreemenl to any person, judiclal or adrninlstmtwe agency or body, business, entity or

association or anyone else for any reason whatsoever. without the prior express wnlten

consent of the other patty unless compelled 1o do so by law. It Is expressly agreed that

' this confidentiality provision ‘is an essenfial element of this Confidential Billing

Setllement Agre'e:mém. The parties agree ihat this Confidential Billing Settlement

Agreemerit and negotiatio}is, and all matters related to these two matters, shall be

subject 1o the Rule 408 of the Rules of Evidence, at the federal and state level.

7. in the event either Party has & legal obligation which requires discl’osure '

of' the term$ and conditions of this Confidential Billing Settlement Agreement, the Party

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

scope and source of such obligation so as to enable the other Party, at its t;pﬁbn, o’

take such action as may be legally permissible so as {o protect the confidentiality
provided for in this agreement.

‘8. ThisOonﬁder'uﬁal Rilling - Settlement Agreement constitules the entira

agraement betwnen the Pames and can only be changed m a wmlng or wrmngs

executed by bolh of the Pames Each of the Parties forever walves all right to assert
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that this Confidential Billing Setliement Agreement was a result of a mistakg inlaw orin
{act. _ _
9 . This Conﬁdential Biling Seftiement Agreement shall be interpreted and

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

interpreted in favor of agamst any Party to this agreement
40. The Patlies have entered_ into this Confidential Biliing Settlement
Agreement after conferring with legal counsel.

11, W any provision of this Confi dential Blllng Settlement Agreement should

be declared to b2 unenforceable by any administrative agency or court of law, the .

remalnder of the (‘onﬁdenhal Billing Settlement Agreement shall remain in full force and

"~ effect, and shall be binding upon the Partles hereto as If the invalidated provision were

not part of this Confidential Billing Settlement Agreement.
12. Any claim, controversy or dispule between the Parties in connaclion wllh

this Confidential Billing Setflement Agreement shall be resolved by private and

' conﬁdential arbitration conducted by a single arbitrator engaged In the practice of law,

' under the then current rules of the American Bar Assodahon “The Federal Arbitration

@ooss0t1

: Act. 9 U.S.C. §§ 1-16, not state law, sha!l govem the arb itrabiity of all dlspuies. The

arbitrafor shall only have the authomy lo determine breach of this egreement, hut shall
not have the authority to award punitive damages. ‘The atbltrétor's decision shall be
final and binding and may be entered in any court havingb jurisdiction thereof. Each

party shall hear its own cosls and attornsys' fees and shall share equally in the fees

: and expenses of the arbﬂraior.

13. The Parties acknowledge and agree that they have a legilimale bllhng
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dism;te .about tho issues described in this Confidential Billing Setlement Agreement
and that the resolution reached in this agreemant represenis a compromise of the
Parties' positions. Therefore, the Parlles agree that resolution of the issuss contamed
In this agreement cannot be used against the other Party. .

14. Thls Conﬂdanual Billing Setliement Agraement may be axecuted in

)
) coumerparls and byfawmlle
IN' WITNESS THEREOF, lhe Parhas have caused this Confidentfal Billing
- Seftllement Agreement to be executed asof lhis day. 2&™ of April 2000, K
; McLeodUSA. Inc, U S WEST Communications, Inc.
By: /T / M By: -
A Title: _Pegs/ae‘.w Tite:
Date: "f/ 28/7090 Date:
o I
b
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dispute abolt the lssues descibed in this Gonfdentiel Biling Sefflamant Agreemcnt

gnd thatl the nuolut!on reached In this agnun-ntnpmunts a eampromise of the,
Partios’ positions. Therefore, the Parﬂu agres ﬁutmoluﬁnn of the Iasues contained

' In this agroemant cannot be used sgainet the oer Party. . <
'14. This Confidentia Bmgsmﬂ-nﬂ*wmyhemcuhd!n

! counterparts and b faésimbe.
IN WITNESS THEREOF, tha Parfies have caused thia -Confldential Bifing

“ l Settioment Agreemert to be covecuied an of this day, ZXT of April 2000.
i ) i . .
|- McteodU U 8 WEST Communications, Inc.
T e RS 102V Tite: prssdent - wholaaale mkts
pete: __ o /= 51_2?’@6 . Date: _4/28/00 |
Trade Secret Dala Ends)
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