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Appendix A

MU .S ' Docket No. 06M-080T
MULTI-STATE Decision No. R08-0164

SETTLEMENT AGREEMENT REGARDING
WIRE CENTER DESIGNATIONS AND RELATED ISSUES

This Multi-State Settlement Agreement (“Settlement Agreement”) is entered into between Qwest
Corporation (“Qwest™) and Covad Communications Company and DIECA Communications, Inc,
(collectively “Covad™), Eschelon Telecom, Inc. (“Eschelon™), Integra Telecom Holdings, Inc.
(“Integra™), McLeodUSA Telecommunications Services, Inc. (“McLeodlUSA™), Onvoy,
POPP.Com (“POPP™, US Link, Inc. db/a TDS Metrocom, Inc. (“TDSM™, and XO
Communications Services, Inc. ("XO”). Qwest and each CLEC are referred to separafely as a

“Party” or collectively as the “Parties.”

I INTRODUCTION

WHEREAS, the Federal Communications Commission ("FCC™) issued its Report and
Order, In the Matter of Review of the Section 251 Unbundling Obligations of Incumbent Local
Exchange Carriers; Implementation of the Local Competition Provisions of the
Telecommunications Act of 1996; Deployment  of Wireline Services Offering  Advanced
Telecommunications Capabilitv, CC Docket Nos. 01-33 8, 96-98 and 98-147 (effective October 2,
2003} (“TRO™); and, on February 4, 2005, the FCC released the Review of the Seciion 25]
Unbundling Obligations of Incumbent Local Exchange Carriers, Order on Remand (effective
March 11, 2005)(Triennial Review Remand Order) (FCC 04-290) (“TRRO™);

WHEREAS, on February 15, 2006, some or all of the Joint CLECs filed requests with the
stale Commussions i Arizona, Colorado, Minnesota, Oregon, and Utah asking that the state
Commissions, in accordance with the TRRO, develop and approve 2 list of Non-Impaired Wire

Centers and a process for future updates of the wire center list;

WHEREAS, the aforementioned state Commissions opened the following dockets in
response 1o these filings: Arizona (Docket Nos.T-03632A-06-0091; T-03267A-06-0091: T-
04302A-06-0091; T-03405A-06-0091: T-03432A-06-0091; and T-01051B-06-0091), Colorado
(Docket No. 06M-080T). Minnesota (Docket Nos. P-5692, 5340, 5643, 5323, 465, 6422/M-06-
=11 Oregon Docket No. UM 1251 Yo and Utah (Trocket No. 06-049-40);

WHEREAS, the Washington Utitities and Transportation Commussion {WUTC)
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investigated Qwest’s initial non-impairment list in an existing docket (number UT-053023

established {o review the impacts of the TRRO on local competition.

WHEREAS, on March 3, 2006, Qwest also petitioned for a Commission investigation
and expedited proceeding to verify Qwest wire center data, address the nonrecurring conversion
charge, establish a process for future updates of the wire center list, address related issues, and

bind all CLECs.

WHEREAS, the Joint CLECs and Qwest have reached resolution of their disputes.

¥Y Al

Because of the multi-state nature of these issues, the Parties have determined that it is in their

mutual interest to effect a multi-state settlement of 1ssues.

THEREFORE, the Parties agree to the following resolution of issues:

1L DEFINITIONS

"Commussion” for Arizona means the Arizona Corporation Commission or any successor state

agency.

"Commission" for Colorado means the Colorade Public Utilities Commission or any successor

state agency.

"Commission” for Minnesota means the Minnesota Public Utilities Commission or any successor

state agency.

"Commission” for Oregon means the Public Utility Commission of Oregon or any successor

state agency.

"Commission" for Utah means the Utah Public Service Commission or any successor state

agency.

"Commussion” for Washington mieans the Washington Utihues and Transportation Comimission

OT any SUCCesSsor slate ageney.

“Commission-Approved Wire Center List” 1s Attachment A to this Settlement Agreement, as

£
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of this Settlement Agreemem.

may be updated by the Commission, as described in Section V
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“Parties” refers collectively to Qwest Corporation and the Joint CLECs.
“Qwest” refers to “Qwest Corporation.”

"Wire Center” For purposes of this Settlement Agreement, a Wire Center is the location of a
Qwest local switching facility containing one or more Central Offices as defined in the Appendix
to part 36 of chapter 1 of Title 47 of the Code of Federal Regulations. The Wire Center

boundaries define the area in which all customers served by a given Wire Center are located.

I, INITIAL COMMISSION-APPROVED WIRE CENTER LIST

Notwithstanding anything that may be to the contrary in the Definitions set forth in
Section I and the Methodology set forth in Section V of this Settlement A greement the Parties
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the tier levels and for the facilities noted on Attachment A.
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For Wire Centers identified in Attachment A, the Parties agree as follows:

A The Joint CLECs agree that, upon the Effective Date of this Settlement
Agreement, they will not order Non-Impaired Facilitics identified in the Initial
Commission-Approved Wire Center List. An order approving this Settlement

<
o3

Agreement 18, and will a e recognized by the Parties zs, an order approving

P e A 111 at

the non-impairment or tier destgnations identified in the Initial Commission-

]

S
Approved Wire Center List.

B. The Effective Date of Non-Impairment Designations contained mn the Initial
Commission-Approved Wire Center List is March 11, 2005, with the following

exceptions:

1. July 8, 2005: The Effective Date of Non-Impairment Desiznations filed
2005 afier Qwest’s 1itial February 18, 2005 filing and idennfied in the

final column of Attachment A shall be Juiv 8, 2003,

e

Thirty (30) Davs After the Effective Date of this Settiement

Agreement: The Effective Date of Non-Impairment Designations for the
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Denver East and Colorado Springs Main Wire Centers shall be 30 days
following the Effective Date of this Settlement Agreement.

NON-RECURRING CHARGE FOR CONVERSIONS USING THE INITIAL
WIRE CENTER LIST AND FOR FUTURE COMMISSION«APPR{)VED
ADDITIONS TO THAT LIST

A Qwest will, for at lzast three (3) vears from the Effective Date of this Settlement
Agreement, assess an effective net Hon-recurring charge of $25 for each facility
converted from a UNE 1o ap alternative service or product under thig Settlement
Agreement, Qwest may assess 4 non-recurring conversion charge in excess of
$25 so long as Qwest provides a clearly identified lump sum credit within three
(3) billing cveles that Tesults in an effective net hon-recurring charge of $25. No

A1t Iun-n
additional nop-re
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shall not Impose any recurring or nonrecurring QSS charges
unless and until the Commission authorizes Qwest to impose such charges and/or

approves applicable rates at the completion of appropriate cost docket
proceedings.

credit of $23 per converted facility o those CLECs that have (1) converted Non-
Tmpaired Facilities to & Qwest alternative service before the Effact; ve Date of this
Settlement Agreement pursuant 1o the TRRO and (2) paid a $50 non-recurring
conversion charge. In the event a CLEC has, prior 1o the Effective Date of this
Settlernent Agreement, disconnected 2 converted circuit and, ag a result that
circuit is no longer in service ag of the Effective Date of this Settiement
Agreement, Qwest wil] include that disconnected cireuit ig the lump-sum credit
described above if the CLEC provides: (1) the circuit ID of the disconnected
cireuit; (2) the BAN number on which the disconnected circuit was billed; and {2)
the BAN number 10 which the CLEC wouid like the eredit apphied. Once the
CLEC has provide this information, Qwest will provide the reimbursemen:
credit as set forth herein, A CLEC wil] pot he required o providge 2 copy of the
discounection order 28 2 condition of including the disconnected circyit in the

lamp sum credg provided under this Paracraph.
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V.

The Parties may disagree as to the amount of the applicable non-recurring charge

afier three vears from the Effective Date of this Settlement Agreement, and each

Party reserves all of its rights with respect 1o the amount of charges after that date.
Nothing in this Settlement Agreement preciudes a Party from addressing the non-
recurring charge after three vears from the Effective Date of this Settlement

Agreement. A different non-recurring charge will apply only to the extent

authorized by an applicable regulatory authority, or agreed upon by the Parties.

VIETHODOLOGY

Non-Impaired Facilities, non-impairment or tier designations will be determined using

the following methodology:

s
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Qwest retail business hnes shall be determined using the most recently

filed unadjusted ARMIS data reported to the FCC. For purposes of future

non-impatrment  designations, Qwest shall follow FCC ARMIS

instructions and will record and count retail business lines in precisely the
same manner as business access line data is tracked and recorded in the
Wire Center level data Qwest uses to develop its statewide ARMIS 43-08

adjustments to this data and without including the same lines in more than

one of the categories listed in paragraphs (2} — (4) of this Section V(A).

19

business lines and DS23s will counted as 672 business lines).

Omly Busmess UNEWP dines will be counted for the Commis

Lt

Approved Wire Center List. Business UNE-P lines shall

UNE loops comnected to a Wire Center where DS1 & DS3 unbundled
loops and DS1 & DS3 Enhanced Extended Loops (“EEL”) are provided 1o
CLECs shall be counted at full capacity (i.e., DS1s will be counted as 24
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subtracting the count of listings associated with residential UNE-P from

the total number of UNE-P hnes.
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4, Qwest Platform Plus ("QPP”), Qwest Local Services Platform (“QLSP™,
and other similar platform product offerings shall be calculated usin

&
o

actual business [ine counts for these services.
Collocation —

I. A fiber-based collocator is defined as any carrier, unaffiliated with the
Incumbent LEC (Qwest), that maintaing a collocation amangement in an
incumbent LEC (Qwest) Wire Center, with actjve electrical power supply,
and operates a fiber-optic cable or co iparable ransmission facilit rthat:

a. terminates at a collocation arrangement within the Wire Center;
b. leaves the incumbent LEC’s (Qwest’s) Wire Center premises; and
c. 1s owned by g party other than the incumbent LEC (Qwest) or any

affiliate of the incumbent LEC (Qwest), Cxcept as set forth in this
definition. Dark fiher obtained from an Incumbent LEC (Qwest)
on an indefeasible right of use basis shall be treated g non-
incumbent LEC (non-Qwest) fiber-optic cable. Two or more
affiliated fHber-based collocators in a single Wire Center shall
collectively be counted as a single fiber-based coliocator. For the
purposes of this definition, “effiliate” is defined by 47 Us.C
§

I53(1) and any relevant interpretation in that title.

'[Q

Before classifving a carrier as a fiber-hased collocator 1 a Qwest filing
feduest pursuant 1o Section V] for Commission approval of a non-
tmpaired desi gnation, Qwest will:

a. Confirm that the CAITIEr mects the criteria contained in the
definition of fiber-hased collocator in 47 CFR. 8315 1ae

b 3 i

reflected in para graph Bi}} and subparts ahaver

b. Conduct a field VIS to venty and document the ahove (2.3

criteria; and

B
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c. Validate the cniteria against the most recent order and/or billing
data.
3. Express fiber will be counted as a functional fiber facility for purposes of

identifying a fiber-based collocator, if it meets the definition of fiber-
based collocator in 47 C.F.R. §51.5 (as reflected in paragraph B(1) and
subparts above). The Joint CLECs agree not to raise the lack of Qwest-
provided power when there is traffic over the express fiber as the sole
basis to dispute whether express fiber can be counted as a functional fiber
facility for purposes of identifying a fiber-based collocator. For the
purpose of this Settlement Agreement, “express fiber” means a CLEC-
owned fiber placed to the collocation by Qwest that terminates at CLEC-
ownsd equipment in a collocation and draws power from a remote

Jocation.

4. Before filing a request pursuant to Section VI for Commission approval of
a non-impairment designation, Qwest will send a letter by certified US.
matl, return receipt requested, to CLECs 1dentified by Qwest as fiber-
based collocators, using the contacts identified by each such CLEC for
interconnection agreement notices, and inform them that they will be
counted by Qwest as fiber-based collocators in Qwest’s filing. The CLEC
will have a reasonable opportunity (which Qwest will identify in its letter

will be no less than ten {10} business days from the CLEC's

confirmed receipt of Qwest's letter) to provide feedback io this
information before Qwest files its request. In the absence of a response by
the Qwest-identified collocators, Qwest may rely on the Qwest-identified
collocators in its filing. No party shall use the absence of a response from

a CLEC collocator as the sole basis for its position.

FUTURE QWEST FILINGS TO REQUEST COMMISSION APPROVAL OF
NON-IMPAIRMENT DESIGNATIONS  AND  ADBDITIONS  TO  THE
COMMISSION-APPROVED WIRE CENTER LIST

A Qwest may file a request{s) with the Commission 1o obtain additional Non-

Impaired Wire Centers as data supporting such designations become available,

Page 8 of 73
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subject 1o the followin g conditions:

1. Qwest may request addition of Non-Impaired Wirs Centers 1o the
Comméssion-Appmved Wire Center Iist at any time based solely the
number of fiber-based collocators.
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O part upon line counts at any tme up to J uly 1 of each year, based on
prior year lne count data.

3. Nom’ithstanding the above, Qwest will not request addition of any Non-
Imipaired Wire Centers until after the 2007 ARMIS filing (using December
2006 line count data),

At s %Yy ety A Al TIT _ ta e decimmar ame LN Tyt | R
g giors] requcsting acaitional nop -imipaiment dSsignations, NWest wiil use the

methodology get forth in Section V above, and will use the most recent data
available at the time Qwest submits jts Proposed non-impairment designations for
Commission review. For business line counts, Qwest will use and submit the
most recent filed ARMIS (as reported) data available a1 the time of subinission of

Its request to the Commission,

At least five (5) days prior to filin € neW non-impairment or tier designations for
Commission review, Qwest wil] Fequest a proteciive order from the Commissiog
o govern the handling of confidentia) information during the proceedin gs.
Attached ag Attachment E to this Settlement Agreement, is a model protective
order. The Partieg agree 1o seek from the mdividua] Commission’s approval for a
standing protective order based upen the attached model protective order that will
apply in future broceedings. Where 3 Commission adopts a standing protective
order, Qwest is not required to submit 4 Tequest for a new protective order, and
CLECs that have s gned the protective order e not required to re-g; un 1t for each
new Qwest request. A ¢ OMIMIssion may modify g standing protective ardar using

1 standard processes and procedures 38er Owest has made it fling,

In order 10 provige all interested parties adequate notice of the scope o

by

the
requested protective order and the anticipated Wire Center update proceeding,
Qwest wil] provide CLECs (Join CLECs and other potentially  affested
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Competitive Local Exchange Carriers), including at least the contacts identified

by each such camier for intercennection agreement notices, via its email
notification channels, with at least five (5) tusiness davs notice prior to filing

proposed non-impatrment or tier designations for Commission review.

Qwest will file supporting data (as outlined below) with the Commission when
filing its request to obtain additional non-impairment designations. Qwest will
also provide a copy of the supporting data pursuant to the terms of the applicable
protective order to CLECs that have signed the applicable protective agreement
{or are subject to a standing protective order),

1. If Qwest relies upon Fiber-Based Collocators for its proposed Non-Impairment
Designation, the supporting data will inciude at least the following information:

T p gt AL panle S5
4. 108 Name 01 ¢aln 1o

b. The applicable Qwest Ready for Service date.

¢. The results of any field verification that Qwest undertook to verify the
fiber-based collocation, including the field technicians’ notes which includes:

(1) the Wire Center and state; (2) collocator name; (3) collocation type; (4)
fiber type; (5) validation of fiber termination at the fiber-based collocation; (6)
validation that fiber exits a Wire Center promiscs; (7) visual powe

verification; (8) power veritication at Battery Diswibution Fuse Bay/Board
(“BDFB,”) if possible; (9) additional comments from field personnel.

d. A copy of the letter sent by Qwest to collocaior(s) identified by Qwest as
fiber-based collocator(s) requesting validation of status as a {iber-based

collocator and ownership/responsibility,

Copies of any responses to the Jetter noted in 1(d) above, including an

e.
indication of whether the collocator has affirmatively dennfied {or T disputed)
nself as a fibor-based collocator, and

f. All written cotrespondence between Qwest and the collocator(s) identified

by Qwest as fiber-based collocator(s) regarding the validation of the fiber-

Poas 105018
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based collocation.

2. If Qwest relies upon Switched Business Line Count data for jis proposad Non-
Impairment Designation, the supporting data will include at least the following
information:

& The latest available ARMIS 43-08 line counts, using the methodology
described in Section V(A) of this Agreement and used 1o create official
ARMIS data on fle with the FCC.

b. Total wholesale UNE loops shown at the aggregated level for the Wire
Center(s) at 1ssue, and by capacity (voice grade, DS], DS3). This information
will also be provided on a disaggregated hasis for all CLECs with the CLEC
names masked. Qwest wi]j provide to CLEC the masking code information
necessuary for CLEC 1o identify its own line coun ]
derive 64-kbps equivalents for high capacity (e.g., DS1 and DS3) loops will
aiso be provided.

¢. CLEC line counts based upon QPP or Qwest Local Services Platform (or
similar platform product) will be provided on a disagorepated hasis for all
CLECs with CLEC hames masked. Qwest wil] provide to CLEC the masking
code information necessary for CLEC 1o identify its own line count data, ]

F. Once Qwest submits its new non-impairmient or fier designation filing to request
Commission approval, including all of the mformation identified in Section VI(E)
above:

1 A CLEC or any ather party will have 3¢ days from the Filing Date to raise
objections to Qwest's request with the Commission,

[
¢
H
:
H
14
4
3
4

{2

If no objections are filed with the Commission, (he Effective Date of the

Non-Impairment Designation will he thirty {30y davs afier the Filing D

T
LT ORESL

unless the Commission orders otherwise ("Effcctive Dase fir Undispuie

Designations™).  The Parties agree thay they wijl request that the

Commission not ajter the Effective Date for Undisputed Designations

3

without good cause. If no objections are filed with the ("ammission, the



Joint CLECs agree that they will not order Non-Impaired Facilities in the
Wire Center(s) identified on the applicable Commission-Approved Wire
Center List as of fifteen (15) days from the Effective Date of the Non-

Impairment Designation.

a. In the event no objections to Qwest filing are filed with the
Commission, the Parties agree that they wiil, within thirty (30)
days of the Effective Date of the Non-Impairment Designations,
jointly request an expedited order designating as non-impaired the
facilities identified in the Qwest fling, if no order hus been

recetved.

b, To facilitate the expedited order described in the previous
paragraph, the Parties further agree that they will, within thirty (30)

v caiit

days of the Effective Date of Non-knpairment Desiguations,
include a mutually agreed to proposed order designating as non-
impaired the facilities identified by Qwest in its filing on the Filing
Date as an attachment to the joint request for an expedited order, if

no order has been received.

If a CLEC or any other party disputes Qwest’s proposed non-impairment
designations, the Parties agree to ask the Commission to use its best
efforts to resolve such dispute within 60 days of the date of the ohjection
2. In the event no objections are filed with respect to some but not all
of the non-impairment designations identified by Qwest in a
request on the Filing Date, the Parties agree that they will jointly
request an expedited order approving the undisputed designations
ideniified in the Qwest filing on the Filing Date, using the process

noted in paragraphs 2{a) and 2(b} above.

If a CLEC or any other party disputes Qwest’s proposed non-impairment
designation but Qwest prevais and the Wire Center 15 added 10 the
Commission-Approved Wire Center List, the Joint CLECs agree they will
not order Non-lmpaired Facihues in (for loops) and bhetween (for
ransport) Wire Centers identified on the applicable Commussion-
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Approved Wire Center List as of fifteen (13) days after the effective date
of the Commission order adding it to the Commission—Approved Wire
Center List.

Lo

If a CLEC or any other party disputes Qwest’s proposed non-immpairment
designation and prevails, and it s not added to the Ccmmissz’onnﬂxppmved
Wire Center List, DS1 and DS3 UNE loop or high capacity transport UNE
facilities in (for loops) and between (for transport) such Wire Centers will
continue to be treated as UNEs unti] those faciiities are added o a
Commissior -Approved Wire Center Listin a future filin g.

G. Length of Transition Period for Additional Non-Impairment Des; gnations.

1. When the Commission approves additional DSI and DS3 UNE loop or
igh capacity wanspert UNE non-impuaineni designations as descrih
this Section VI, CLEC will have ninety (90) days from the effective date
of the order in which the Commission approves the addition to the
Commissiomapproved Wire Center List to transition the applicable Non-

Impaired Facilities to an alternative service pursuant to the terms of the

155
753
[}
e
g
44
b}

applicable interconnection agreement.

2. When the Commission approves additional Dark Fiber transport non-
Impainment Designations as described in this Section VI, CLEC wi]] have
one-hundred and eighty (180) days from the effective date of the order in
which the Commission approves the addition to the Ccmmission—approved
Wire Center List to transition the apphcable Non-Impaired F actlities,
pursuant to the terms of the applicable interconnection agreement to an
alternative service. Qwest and CLEC wil] work together to identify those
cireuits impacted by such a chan ge.

H. Rate During Transition Period for Additiona Noa-Impairment Deg; mations
i Durme the Transition Periads Wentified ip Section VI Gy, {actiiies

subject to the transition will be provided at a e equal to 1159% of the
UNE rates applicable as of the applicable effective dae The 113%

transitional rate for additional Non-Impaired Facilitios will be applicd 1o

By

T



VI

Decision

CLEC bills as a manual adjustment on the following bill cycle. The bili
adjustment will be applied to each account based on the Billing Telephone
Number (BTN) and/or Circuit (CKT) per Billing Account Number (BAN)
with an effective bill date as of the applicable effective date.

2. The non-recurring conversion charge is addressed in Section IV.

OTHER PROVISIONS

A

This Settlement Agreement is the entire agreement between the Parties regarding
resolution of the underlying dispute and this Settlement Agrecment may be
modified only if agreed to in wniting, signed by the Parties and approved by the
Commission. This Settlement Agreement is not intended fo alter or amend the
Orwest and Joint CLECs. To the

3y g Ty
’:XES'-“‘::: mtereonnestion agrCCmenis o ctween (Jwest and Jomt

extent that any term of this Settlement Agreement would affect interconnection
agreement terms, interconnection agreement terms will not be dealt with in the
Settlement Agreement but will instead be imncluded in filed and approved
interconnection agreements or amendments as described in subparagraphs 1-3 of

this Section VII{A):

1. Attachments B, C, and D to this Settlement Agreement contain
interconnection agreement (“ICA™) provisions regarding issues addressed
in this Settlement Agreement. The CLECs that are part of the Joint
CLECs are at varying stages of ICA negotiations with Qwest. (Qwest and
the Joint CLECs agree that the ICA language will be addressed as follows:

a. Covad, Integra, POPP.Com, and XO have each executed TRRO
ICA amendments with Qwest. Qwest, Covad, Integra, POPP.Com
and XO agree to amend their interconnection agreements with
(west using the amendment lerms in Attachment B.

b Escheton and (west have executed a Bridge Agreement and are
currently parites to ICA arbitrations. Qwest and Eschelon agree
that, in each arbifraton, the language in Attachment C will be

added as closed (i.e., agreed upon) language to the interconnection

Page 14 of 18
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agreement that is  submiged in the compliance filing for

e

Commission dpproval 1n each state, Inserting thig language will
ot re-open or modify any closed language in the proposad
interconnection agreement.  Eschelon agrees to add the closed
language reflected in Attachment C to the hegotiations multi-srate
nterconnaction agreement negotiations draft within ten (10}
business days of the Effective Date of thig Settlement A greement.

c. McLeodUSA and TDSM have not agreed to or executed TRRO
Amendments to their current ICAs and are ip negotiations with
Qwest pursuant to Section 252 of the federa) Act The timeframes
of Section 252 apply fo  thoge interconnection agreement
negotiations. Qwest, McLeodUSA and TDSM agree to execute an
amendment to thejr existing ICAs to mclude the amendment terms

McleodUsa ang TDSM reserve their

in Attackment b, Qwest,
rights as to TRRO and ICA terms not get forth in Attachmen; p
mcluding terms with Tespect to the rates, terms and backbilling for
the time period from March 10, 2006 to the time McLeodUS A and
TDSM convert their existing base of Non-Impaired F actiities as
well ag the consequences for any non-conversion (or “Failure to
Convert™) after the end of a transition period.

Qwest, Covad, Integra, POPP.Com, and XO agree 1o execute the 1CA
terms in Attachment B within ten (10} husiness days of the Effective Date
of this Settlement Agreement, and Qwest agrees fo fie the executed
amendments for Commission approval within thirty (30) days of the
Effective Date of this Settlemnent Agreement,

McLeodUSA and TDSM agree 1o execute the ICA terms in Aftachment D
within ten (10) business days of the Effective Date of this Settlemom

T ¥ 1 -~
Agreement, and Qwest acrees 1o e the execuled amendmente for

i 1

Commission approval within thiry (A0 davs of the Effeciive Date of this

1

Settlement Agreement.

Qwest agrees (0 mae the terms in Exhibirg B.C.and D availabie W0 other
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requesting CLECs for inclusion of one or the other in their interconnection

agreements, consistent with Section 252(1) of the Act, as well.

B. This Settlement Agreement is a settlement of a controversy. No precedent 1S
established by this Settlement Agreement, whether or not approved by
Commissions. The Settlement Agreement is made only for settlement purposes
and does not represent the position that any Party would take if this matter is not
resolved by agreement, This Settlement Agreement may not be used as evidence
or for mmpeachment in any future proceeding before a Commission or any other
administrative or judicial body, except for future enforcement of the terms of this

Settlement Agreement after approval.

C. If, prior fo approval, any Commission modifies any portion of this Settlement
Agreement, the Parties expressly acknowledge that any Party may terminate this

Scttlement Agreement as to that particular state.
D. Qwest has entered into ICA Amendments (See, e.g., Section 2.6 of the Qwest-
Covad TRRO Amendment; Section 2.8.5 of the Qwest-Integra TRRO
Amendment, and Section 2.9.4 of the Qwest-XO TRRO Amendment.) under
which Qwest has agreed that facilities previously converted to (or ordered as)
non-UNEs based on initial Qwest non-impairment designations will be converted
back to UNEs at no charge with corresponding refunds to the CLECs for non-
recurming charees and the difference between the applicable non-UNE and UNE
recurring rates after a determination that the relevant Wire Center did not meet the
FCC’s non-impairment criteria. Qwest agrees herein that these provisions and all
the conversion and refund terms therein will apply to any of the relevant Joint
CLEC’s facilities previously designated by Qwest as non-impaired, but not
identified as non-impaired in Attachment A to this Setilement Agreement. For
any refunds that are duc and owing pursuant to such provisions as of the Effective
Date of this Settlement Agresment, Qwest will refund the apphcable gualifying
Joint CLEC no later than sixty {60) days after the Effective Date of this

Settlement Agreement.

E. For these non-impairment designations that have an effective date of July 8, 20053
under this Settiement Agreement, CLECs that have already been back-billed to March 11, 2063

for those facilities shall receive from Qwest a fump sum credit equal 1o the amount back-billed

S R

TP A A b,
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SETTLEMENT AGREEMENT REGARDING
WIRE CENTER DESIGNATIONS AND RELATED ISSUES

~ ot
Dated this 4} _day of June, 2007.

Qwest Corporation

N /" Q
ny 7 on_ Hhet .
Pw’w. Hooks, I
C Direg‘!crmProducf ¢ Marketing
1801 California Sweet, Suite 2150
Denver, CO 80202
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MULTI-STATE
SETTLEMENT AGREEMENT REGARDING
WIRE CENTER DESIGNATIONS AND RELATED ISSUES

Dated this é’& N( day of June, 2007,

Covad Comimunications Company and
DIECA Cozmnunications, Inc.

By: James Kirkland
Its: Executive Vice-President, Strategic Development
and Genera! Counsel
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MULTI-STATE
SETTLEMENT AGREEMENT REGARDING
WIRE CENTER DESIGNATIONS AND RELATED ISSUES

Dated this 13" day of June, 2007.

MeLeodUSA Telecommunieations Services, Inc,

/o s
b Ul A Al
William A. Haas
Vice President & Deputy General Counsel
1 Martha's Way
Hiawatha, lowa 52233
(319) 790-7295
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MULTI-STATE
SETTLEMENT AGREEMENT REGARDING
WIRE CENTER DESIGNATIONS AND RELATED ISSUES

Dated this Z’_*t day of June, 2007

Heather B. Gold
SVP - External Affairs
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ATTACHMENT B
Triennial Review Remand Order (“TRRO"} Wire Center Amendment
to the interconnection Agreement batween
Qwest Corporation and
[insert CLEC] for the State of [insert State]

This is an Amendment (“Amendment”) to reflact the results of certain Wire Center
Nockats in the Interconnection Agreement between Qwest Corporation (“Qwest”), a
Colorade corporation, and [insert CLEC] ("CLEC"). CLEC and Qwest shall be known
jointly as the "Parties.”

RECITALS

WHEREAS, CLEC and Qweast entered into an Interconnection Agreement (such
Interconnection Agreement, as amended to date, being referred to as the "Agreement”)
for services in the state of [insert state]l which was approved by the [enter state

commission] Commission { Ccmmzssmn "} on [insert date] as refemnced in Docket No.
[insert docket number]; and

VMEREAS, the Federal Communications Commission (“FCC") issued its Report and
Order, In the Matter of Review of the Section 251 Unbundling Obligations of Incumbent
Local Exchange Carriers; implementation of the Local Competition Provisions of the
Telecommunications Act of 1996, Deplayment of Wireline Services Offering Advanced
Telecommunications Capabiﬁty. CC Docket Nos. 01-338, 96-98 and 88-147 (effective
October 2, 2003) (“TRO"); and, on February 4, 2005, the FCC released the Review of
the Section 251 Unbundimg Obligations of Incumbent Local Exchange Carriars, Order
on Fe‘en"and {eﬁective March 11, 2005} (Triennial Review Remand Order) (FCC 04-290)

SRR Y,
\ ll‘\r‘\‘\.} j, dllu

WHEREAS the Parties exacuted an amendment o the Agreement incorporating terms
of the TRRO on {insert date] ("TRRO Amendment”}, and

WHEREAS, on or about February 15, 2006, certain CLECs (coliectively referred to as
“Joint CLECs"), including in some states CLEC, filed requests with the state
commissions in Arizona, Colorado, Minnesota, Oregon, and Utah asking that the state
commissions, in accordance with the TRRO, develop and approve a list of non-impaired
wire centers and a process for future updates of the wire center list; and

WHEREAS, the aforameantionad state Commigsions opaned the following dockets in
response to these filings: Arizona (D{}ckes Nos. T-036832A-06-0091; T-03267A-00-0001.
T-04302A-06-0081; T-03406A-06-0081, T-00432A-06-0G081, and T-010512-05-0081),
Coi rado {Docket Nc} O6M-080T), Minnesma {Dockel Nos. P-5892, 5340, 5643, 5323,
465, BA22/M-08-211), Oregon (Docket No, UM 1251), and Utah (Docket No. 06-048-40);

WHEREAS, the Washington Utilities and Transportation Commission (WUTC)
investigated Qwest's initial non-impairment list in an existing docket (number UT-
(53025) established to review the impacts of the TRRO on local competition; and

Page 26 of 73
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WHEREAS, on March 3, 2006, Qwsst aiso petitioned for a Commission investigation
and expeditad proceeding to verify Qwest wire center data, address the nonrecurring
canversion charge, establish a process for future updates of the wire center list, addrass
related issues; and bind all CLECs: and

WHEREAS, the Parties wish to amend tha Agreement to reflect certain tarms resulting
from the publicly filed settlement of issues in the Wire Center Dockets {"Settiement
Agreesment”) and agree to do so under the terms and conditions contained in this
Amendment,

AGREEMENT
NOW THEF{EFDRE, in consideration of the mutual terms, covenants and conditions

contained in this Amendment ang other good and valuabie consideration, the receipt and
sufficiency of which ig hereby acknowiedged, the Parties agree as follows:

i Amendmant Tarme

Lo DEFINITIONS

The Agreement, including speciiically Section 1.0 (Definitions) of the TRRO Amendment
to the Agreement, is amended to add the following definitions:

“Ccmmission~Approved Wire Center List" means a list approved by the Commission in a
Wire Center Docket(s) that identifies 081 and DS3 Unbundled Loop facilities that are
non-impairad and, regarding DS1, DS3, and Dark Fiber unbundied transport facilities,
identifies non-impairmant designations based on Wire Center Tiar Des,ignation{s).
“Non-impaired Faciiities” are those network elemants identified in an applicable FCC
order as no longer avaitable as unbundled network giements ("UNEs") under 47 U.S.C.

§ 251(c)(3) as reflected in this Agreement based On non-impairment or tier designations
and that have been reviewed and approved by the Commission using the process and
methodology ordered in a Wire Center Dockat.

‘Non-Impaired Wire Center” is a Wire Center that the Commiission finds meets the loop
thresholds idsntified in CFR 47 §51.3?9{a)(4)(i) for DS1 Loops, or the loop thrasholds
identified in CFR 47 §51.31 9(a) )i for D33 Loops, of the Tier 1 or Tier 2 Wire Centers
designations as defined in §51.319(e){3) and that is identified on a Commission-
Approved Wire Center List.

STATE SPECIFIC - ARIZONA

‘Wire Center Docket” msans Commission Dockat Nos¢?“~03532A-66~GOQT; T-03267A-
08-0051; T—€34302A~66~059T; T—OS&OSA-QG—OGQT; T-02432A-08-0051- and T-01051B-08-
0091 entitled “In the WMatter of the Application of DizCa Communications DBA Covag
Communications Company,  Eschainn Telecom  of Arizona, ins, Mcleodiusa
Teiecommunicstéons Services, Inc.,  Mountain Tefecommunécatémss Inc., X0
Communications Services, Inc, and Qwest Corporation Reguest for Commission

[
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Process to Address Key UNE lIssues Arising from Triennial Review Remand Order,
Including Approval of Qwest Wire Center Lists. (AZ Wire Centers),” and any successor
or separate Commission docket in which Qwest files a request(s) to add additional non-
impaired wire center(s) to the Commission-Approved Wire Center List, and the
Commission appraves addition of wire center(s) to the list.

STATE SPECIFIC - COLORADO

“Wire Center Docket” means Commission Docket No. 06M-080T entitled "in The Matter
Of The Joint Competitive Local Exchange Carriers’ Request Regarding The Status Of
Impairment in Qwest Corporation's Wire Centers And The Applicability Of The Federal
Communications Commmission's Triennial Review Remand Order,” and any successor or
separate Commission docket in which Qwest files a request(s) to add additional non-
impaired wire center(s) to the Commission-Approved Wire Center List, and the
Commission approves addition of wire center(s) o the list.

STATE SPECIFIC - MINNESOTA

“Wira Center Nackat” means Cammission Docket Nos. P-5692, 5340, 5643, 5323, 465,
6422/M-06-211 entitied “In the Matter of CLECS’ Request for Commission Approval of
ILEC Wire Center impairment Analysis.” and P-5692, 5340, 5543, 5323, 465, 6422/M-
06-685 entitled “in the Matter of a Commission Investigation Identifying Wire Centers in
Which Qwest Corparation Must Offer High-Capacity Loops or Transport UNEs at Cost-
Based Rates,” and any successor or separate Commission dockst in which Qwest files a
request(s) to add additional non-impaired wire center(s) to the Commission-Approved
Wire Center List, and the Commission approves addition of wire center(s) to the list.

STATE SPECIFIC - OREGON

“Wire Center Docket” means Commission Docket No, UM 1251 entitled “In the Matter of
COVAD COMMUNICATIONS COM-PANY; ESCHELCON TELECCM OF OREGON, INC;
INTEGRA TELECOM OF OREGON, INC.; MCLEODUSA TELECOMMUNICATIONS
SERVICES, INC.; And XO COMMUNICATIONS SERVICES, INC. Request for
Commission Approval of Non-impairment Wire Center List,” and any successor or
separate Commission docket in which Qwest files a request(s) to add additional non-
impaired wire center{s) to the Commission-Approved Wire Center List, and the
Commission approves addition of wire center(s) to the list.

STATE SPECIFIC - UTAH

“Wire Center Docket” means Commission Docket No. 06-048-40 entitled “In the Matter
of the Investigation into Qwest Wire Center Data,” and any successor or separate
Commission docket in which Qwest files a request(s) to add additional non-impaired wirs
center(s} to the Commission-Approved Wire Center List, and the Commission approves
addition of wire center(s) to the list.

STATE SPECIFIC - WASHINGTON

“Wire Canter Docket” means Commission Docket No. UT-053023 entitled “In the Matter
of the Investigation Congerming the Status of Competition and impact of the FOCO's

LA P
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Triennial Reviaw Remand Order on the Compaetitive Telecommunications Environment
in Washington State,” and any successor or separate Commission dockst in which
Qwest files 3z request{s) to add additional non-impaired  wire centar(s) to the
Commission—Approved wire center list and the Commission approves addition of wire
centar(s) to the list.

2.0 Unbundied Network Elements {(UNE) General

The Agreement, including specifically Section 2.0 (Unbundied Netwaork Elements
Generat) of the TRRO Amendment to the Agreement, is amended as follows:

2.0.A Whsther a high capacity loop or high capacity transport UNE is
Unavatiabie, and the date upon which it becomes Unavailabie, based on non-
impairment wire centar designations have besn or will be determined by the
Commission in a Wire Center Docket, The Parties will foliow any procedures
established by the Commission in the Wire Center Docket with respect to
exchange of data and Confidential Information and updating the Commission-
Approved Wire Center List. For Non-impaired Facilities identified using the initial
Commiss%on-App:oved Wire Center List, CLEC will not order an unbundied DS1
or D83 Loop or an unbundled DS1, DS3 or Dark Fiber transport circuit when the
crder would be restricted based on the Wire Center designations identified on the
applicabie Commzsséon«Approved Wire Center List, Regarding ordering afiar any
additions to the initial Commisss'omApproved Wire Center List, sae Section 2.0.F
of this Amendmant.

2.0.A.1 Saction 2.3 of the TRRO Amendment is hersby replacad with the
foliowing language in these Sections 2.3, 2.3.1 and 2.3.2:

For Covad:

2.3 After execution of this Amendment, Qwest shail back bill the FCC
ordered rate increases to March 11, 20058 (except as provided in Sections
2.31and 2.32 below), for the time period for which the facilities ware in
place for existing Non-Impaired DS 1 Locp and Transport, DS3 Loop and
Transport, Dark Fiber Locp and Transport and Mags Market Switching
Services pursuant to Transition rate increases identified in Sections
3.1.1.2, 3122, 3151, 4112 4122411012 and 5.1.1.3. Such
back billing shall not be subject to billing measurements and penalties.

For Integra and POPP.Com:

2.3 After exacution of this Amandment. QOwest shall back bill the FCC
ordarad rate increasss i March 11, 2008 (except as provided in Sections

237Tand 232 below), for the time period for wnich the fagiities wars in
place for existing Non-impaired D31 Loop and Transport, D32 Loop and
Transport, Dark Fiber Loop and Transport and Mass Market Switching
Services pursuant to Transition rata incrzases identified in Sections
3112 3122 3151,4.1.12, 4122 41712 and 5.1.1.3. Such
back billing shalf not he sublect to billing measuraments and penalties.

e —
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For XO:

‘2.3 After execution of this Amendment, Qwest shall back bill the FCC
orderad rate increases to March 11, 2005 (except as provided in Sections
23.1 and 2.3.2 below), for the time period for which the faciiities were in
place for existing Non-impaired DS1 Loop and Transport, DS3 L.oop and
Transport, Dark Fiber Loop and Transport and Mass Market Switching
Services pursuant to Transition rate increases identified in Sections
31.1.2, 3122 3151, 4112 4122, 41712 and 5.1.1.3. Such
back billing shall not be subject to billing measurements and penalties.
Such back billed amounts shall appear on the Charges and Credits
section of the invoice and those amounts shali not be subject to billing
measurements, interest or penalties. Payment for the back billed

amounts will be due thirty (30) days after the date of the invoice
containing such back billed amounts in the Charges and Credits section.

CAnefe Br it

2.3.1 July 8, 2005 The Effective Date of Non-impairment
Designations filed in 2005 after Qwest’s initial February 18, 2005
filing and identifiad in the final column of Attachment A shall be

oy @ NNR
iy Oy A,

2.3.2 Thirty (30) Davs After the Effective Rate of the
Settlement Agreement in the Wire Center Docket: The
Effective Date of Non-Impairment Designations for the Danver
East and Colorado Springs Main Wire Centers shall be 30 days
following the Effective Date of the Commission order approving
the Settlement Agreemant in the Wire Center Docket.”

2.0.B Upon recaiving a request for access to a high capacity loop or high
capacity transport UNE pursuant to Section 2.0 of the TRRO Amendment, Qwest
must immediately process the request. Qwest shall not prevent order
submission and/or order processing {such as via a system edit, or by requiring
affirmation of the self-certification letter information through remarks in the
service request, or through other means) for any such facility, uniess the Parties
agree otherwise in an amendment to the Agreement. Regarding ordering with
respect to the initial Commission-Approved Wire Center List, see Section 2.0.A,
and regarding ordering after any additions are made to the initial Commission-
Approved Wire Center List, see Section 2.0.F.  For changes of law, the Parties
agree that the change of law provisions contained in the interconnection
agreement between the Parties will apply.

2.0.C Intentionally Left Blank.

20.D For tigh capacity loops and high capacity transport UNEs, Qwest will for
a period of at least three (3} ysars from the effective date of a Commission ordar
approving the Ssitiement Agresment in a Wire Center Docket, assess an
effective net non-recurring charge of $25 for sach facility converted from a UNE
1o an alternative sarvice arrangemant, as shown in Exhibit A to this Amendment,
Qwest may a3ssess a non-recurring convarsion charge in excess of $25 solong
as Qwest provides g clearly identified lump sum credit within three (3} bitling
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cycles that results in an effective net non-recurring charge of $25. No additional
non-recurring charges apply, othar than 0SS non-recurring charges if applicable.
Qwest shall not impose any recurring or nonrecurring O8S charges unless and
untif the Commission authorizes Qwest to impose such Charges and/or approves
applicabie rates at the compietion of appropriate cost docket proceedings.

2.0.D.1 The Parties may disagree as to the amount of the applicable
non-recurring charge after three years from the Effective Date of the
Settlement Agreament, and each Party reserves all of its rights with
respect to the amount of charges after that date. Naothing in this
Agreement precludes a Party from addressing charges after three years
from the Effective Date of the Ssitiement Agreement. A different non-
racurring charge will apply, howsaver, only to the extant authorized by an
applicable regulatory authority, or agreed upon by the Parties and
reflected in an amendment to the Agreement,

2.0.E For high capacity ioops and high capacity transport UNEs, Qwest will also
provide a clearly identified ump sum credit of $25 per converted facility to CLEC,
if CLEC has converted Non-Impaired Facilities pursuant to the TRRO before the

41 ¥ e I alale i $ i A :
effective date of 5 Commission arder approving the Setioment Agreement in the

Wire Center Docket and paid a $50 hon-recurring conversion charge. Qwest will
include that disconnected circuit in the lump-sum credit described above if the
CLEC provides: (1) the circuit ID of the disconnected circuit; (2) the BAN number
on which the disconnected circuit was billad; and (3) the BAN number to which
the CLEC would iike the credit applied. Once the CLEC has provided this
information, Qwest will provide the reimbursemeant Credit as set forth herein. A
CLEC will not be required to provide a copy of the disconnection order asa
candition of including the disconnected circuit in the flump sum credit provided

2.0F Additional Non-Impairad Wire Centers, Whan Qwest files a requast(s) to
add additional Wire Center(s) to the Commission-Approved Wire Center List,
Qwest will foliow the procedures for making such requests approved by the
Commission in the Wire Center Docket. When additionat Qwest Wire Center(s)
meet the relevant factual criteria discussed in Sections V and VI of the FCC's
Triennial Review Remand Order as reflecied in the Agresment and the
Commission adds the Wire Center(s) to the Commission-Approved Wira Center
List, the terms of this Section will apply to facilities subjact to the transition based
on the addition?s) to the Commissian»Approved Wire Center List. Fiftean {(15)
Days after Commission-approval of addition(s) to that fist, CLEC will no longar
order impacted High Capacity Loops, high Capacity transport UNEs, or Dark
Fiber Loop and Dark Fiber Dedicated Transport UNEs in (for loops) or batwesn
(for transport) those additionial Wire Caniars, Qwast and CLEC will work
together to identify those circuits impactad by such changs.

20.F1 Length of Transition Period for Additional Non-Impairment
Designations.

Z20.F. 11 When the Commission approves additional DS1 and
D33 loop or high capacity transport UNE Ron-impairment

PR
f

designations as describad in Section 205, CLED will nave ninety
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{80) days from the effective date of the order in which the
Commission approves the addition to the Commission-Approved
Wire Center List to transition the applicable Non-Impaired
Facilitizs 1o an aliernative service.

2.0.F.1.2 Whean the Commission approves additional Dark Fibar
transport non-impairment Designations as described in Section
2.0.F, CLEC will have one-hundred and eighty {180) days from the
effective date of the order in which the Commission approves the
addition to the Commission-Approved Wire Center List to

ransition to an alternative arrangement. Qwest and CLEC will
work fogether to ideniify those circuits impacted by such a

changa,
Integra (§12.8.4), POPP.Com (%2.8.4) and Covad (§2.5.4):

2.0.F.1.2.1 In addition to the changes required by
Paragraph 2.0.F above, the last sentence of the paragraph
entitied “Additional Non-Impaired Wire Centers” of the
billing to the ninety-first (81%) Day “for additional DS1 and
DS3 loop or high capacity transport UNE non-impairmant
designations” and to add “and the one-hundred and eighty
first (181%) Day for additional Dark Fiber transport non-
impairment designations.”

Integra (2.8.4):

2.0.F.1.2.2 The Parties specifically agree that the fifth (5")
sentence in Paragraph 2.84 of integra's TRRO
Amendment will remain in full force and effect. That
sentence states: “f CLEC makss a commercially
reasonable best effort to transifion such services and if
extraordinary circumstances arise the Parties agres o
discuss an alternate time frame.”

2.0.F.2 Rats During Transition Period for Additional Non-Impairment

Designations.
2.0.+.2.1 For a ninety (8C) cay pariod beginning on the
sffactive date on which the Commission approves an addition {o
tha Commission-Approved Wire Canter List, any D51 Loop UNEs,
D83 Loop UNEs D0S1 Dedicated Transpord UNEs, and DE3
Dadinated Transport UNEs thal CLEC leases from Qwest as of
that date, but which Qwesl is not obligaled o unbundle, shall be
availahle for lease from Qwest at a rafe equal o 115% of the UNE
raies applicable as of the effective date on which the Commission
adds the Wire Center {0 the Commission-Approved Wira Canler
List.
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2.0.F22 For a one-hundred and eighty {180) day period
beginning on the affectiva date on which the Commission
approves an addition to the Comm%ssion-Approved Wire Center
List, any Dark Fihar Dedicated Transport UNEs that CLEC lgassas
from Qwest as of that date, but which Qwest is not obligated to
unbundizs, shall be available for icass from Qwest at 3 rate equal
to to 115% of the UNE rates appiicable as of the effective date on
which the Commission adds the Wire Canter to the Commission-
Approved Wire Centar List.

2.0F23 The 115% rate described in Sactions 20.F.2.1 and
2.0.F2.2 will be applied to CLEC bills on the following bill cycle,
and may he applied 2s 3 manual adjustment, Any manual bill
adjustment for the time period for which the facilities were in place
will be applied to each account based on the Billing Telephons
Number (BTN} andior Circuit (CKT) identification number per
Billing Account Number (BAN) with an-effective bill date as of the
effective date on which the Commission adds the Wire Center to
the CemmissiomApproved Wire Center List.

20.F.24 The non-recurring conversion charge is addressad
in Section 2.0.D of thig Amendment.

2.0.F.3 Data. Qwest will file supporting data with the Commission when
filing a reguest to cbiain additional non-impaired designations addad o
the Commission—Approved Wire Center List. Qwest will also provide a
copy of the Supporting data pursuant io the terms of the applicabla
protective agreement/arder to CLEC if CLEC hes signed the applicabla
protective agreement/order (or is subject to any applicable standing

ive order put in place by the Ccmm:‘ssion).

2.0.F.3.1 If Qwest relies upon Fibar-Rased Collocators for
its proposed non-impairmeant designation, the supporting
data provided to CLEC will include at least the information
required by the Commission in the Wire Center Docket.

20.F.3.2. If Quest relies Upor Switched RBusinacg Line
Count data for jts Propesed Non-impairment Designation,
the supporting data provided to CLEC will include at least
the information required by the Commission in the Wire
Center Dockat.

Methodology. The Partiss agree 1o use the methodology for

non-impairment or ter dssignations adopled by the Cornmission in the
Nire Center Docket

G Section 2.5 is mogifiad o add the following subpart:

R L RN TR
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“2.8.1 For any refunds that are due and owing pursuant to Section 2.4,
Qwest will refund the applicable qualifying Joint CLEC no later than sixty
{(60) days after the Effective Date of the Settlement Agreement in the Wire
Center Docket.

For Integra and POPP.Com:
2.0.G Section 2 8.5 is modified {0 add the following subpart:

“2.8.5.1 For any refunds that are due and owing pursuant to Section
2.8.5, Qwest will refund the applicable qualifying Joint CLEC no fater than

sixty (B0) days after the Effective Date of the Settlement Agreement in the
Wire Canter Dhmede mt

V¥ s [

For XO:
2.0.G Section 2.92.4 is modified to add the following subpart:

“2.9.4.1 For any refunds that are due and owing pursuant to Section
DO A MNaareset wankl w-vFunA s limmbnle soimdifoiiney bademd ] T e [odoe dhne
wand M, A VY EOL VVIH TG LGS G}JPJHUGUEU \.,guamynxg WAL b b S DB RCIAEG LI ICRIE

sixty (60} days after the Effective Date of the Settiement Agreement in the
Wire Center Docket.

i. Effective Date

This Amandment shall be deemed effactive upon approval by the Commission; however,
the Parties agree to implement the provisions of this Amendment upon execution.

118 Further Amendments

The provisions of this Amendment apply notwithstanding anything in the TRRO
Amendment that may be to the contrary. Except as medified harein, the provisions of
the Agreement, including the TRRO Amendment, shall remain in full force and sffect.
Except as provided in the Agreement, this Amendment may not be further amended or
altered, and no waiver of any provision thereof shall be effective, except by written
instrument exacuted by an authorized representative of both Parties.

iv. Entire Agreement

Other than the publicly filed Agreement, its Amendments, and the publicly filed
Settlemeant Agreament in the Wire Center Docket, Qwast and CLEC have no agresment

filad Settlsmant Agresmant in the Wire Center Docket is not mtended to alisr or ameand
tha Agreament.

The Parties, intending to be legally bound, have exscuted this Amendment as of the
dates set forth helow, in multiple counterparts, sach of which is deemed an original, but
all of which shall constitute one and the same insfrument.




Signature Blocks

1

Appendix A

Docket No. 06M-080T
Decision No. R08-0164
Page 35 of 73

N S

P A 0



App'endixA .
Docket No. 06M-080T

Decision No. R08-0164

ATTACHMENT C to
Triennial Review Remand Order (“TRRO”) Wire Center
Multi-State Settiement Agreement

ATTACHMENT C & MULTI-STATE DRAFT

Eor insertion in Section 4 (“Definitions”) in aiphabetical order, with gray shading
indicating state-specific language {to be inserted as appiicable per each state):

“Commission-Approved Wire Center List" means a list approved by the Commission in a
Wire Center Dockei(s) that identifies DS1 and DS3 Unbundled Loop facilities that are
non-impaired and, regarding DS1, DS3, and Dark Fiber unbundied transport facilities,
identifies non-impairment designations based on Wire Center Tier Designation(s).

“Non-impaired Faciliies” are (hosé network elements identified in an applicabie FCC
order as no onger available as unbundied network elements ("UNEs”) under 47 U.S.C.
§251(c)(3) as reflected in this Agreement based on non-impairment or tier designations
and that have been reviewad and approved by the Commission using the process and

methodology ordered in a Wire Center Docket.

STATE SPECIFIC - ARIZONA

“Wire Center Docket” means Commission Docket Nos.T-03632A-06-0091; T-03267A-
06-0091; T-04302A-06-0091; T-03406A-06-0091; T-03432A-08-0091; and T-01051B-06-
0091 entitled “In the Matter of the Application of DIECA Communications DBA Covad
Communications Company, Eschelon Telecom of Arizona, inc., MclLeodlUSA
Telecommunications  Services, inc., Mountain  Telecommunications, Inc., XO
Communications Services, Inc. and Qwest Corporation Request for Commission
Process to Address Key UNE issues Arising from Triennial Review Remand Order,
Including Aprroval of Qwest Wire Center Lists. {AZ Wire Cenlers),” and any successor
or separate Commission docket in which Qwest files a request(s) to add additional non-
impaired wire center(s) to the Commission-Approved Wire Center List, and the
Commission approves addition of wire cenier(s) to the list.

STATE SPECIFIC - COLORADO

“Wire Center Dockat’ means Commission Docket No. 08M-080T antitled "In The Matter
Of The Joint Compstitive Local Exchange Carriars” Request Regarding The Status Of
impairment In Qwest Corporation's Wire Centers And Tha Applicabifity Of The Federal
Communications Commission's Triennial Review Remand Order,” and any $uccassor or
separalz Commission docket in which Qwest files a request(s) o add additional non-
impaired wire canter(s) to the Commission-Approved Wire Center List, and the
Commission approves addition of wire canler(s) to tha st
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STATE SPECIFIC - MINNESOTA

“Wire Center Docket” means Commission Docket Nos, P-5692, 5340, 5643, 5323, 485,
B422/M-06-211 antitled “In the Matter of CLECS' Request for Commission Approval of
ILEC Wire Center Impairment Analysis.” and P-5692, 5340, 5643, 5323, 485, 6422/V-
06-685 entitled “In the Matter of a Commission Investigation Identifying Wire Centers in
Which Qwest Corparation Must Ofer High-Capacity Loops or Transport UNEs at Cost-
Based Rates,” and any successor or separate Commission docket in which Qwest files a
requast(s) to add additional non-impaired wire center(s) fo the Commission-Approved
Wire Center List, and the Commission approves addition of wire center(s) to the list,

STATE SPECIFIC - GREGON

“Wire Center Docket” means Commission Docket No, UM 1251 entitled “in the Matter of
COVAD COMMUNICATIONS COM-PANY; ESCHELON TELECOM OF OREGON, INC.:
INTEGRA TELECOM OF OREGON, INC: MCLEODUSA TELECOMMUNICATIONS
SERVICES, INC.: and XO COMMUNICATIONS SERVICES, INC. Request for
Commission Approval of Non-Impairment Wire Center List,” and any successor or
Separate Commission docket in which Qwest files a request(s) to add additional non-
impaired wirg center(s; o ths Commiission-Approved Wire Ceriter List, ang the
Commission approves addition of wire center(s) to the list.

STATE SPECIFIC - UTAH

“Wire Center Docket” means Commission Docket No. 06-049-40 entitied “In the Mattar
of the Investigation into Qwest Wire Center Data,” and any successor or separate
Commission docket in which Qwest files a request(s} to add additional non-impaired wire
center(s) to the Commission~Approved Wire Center List, and the Commission approves
addition of wire center(s) to the ligt.

STATE SPECIFIC - WASHINGTON

“Wire Center Docket” means Commission Docket No. UT-053025 entitled “In the Mattar
of the Investigation Concemning the Status of Competition and Impact of the FCC's
Triennial Review Remand Order on the Competitive Telecommunications Environment
in Washington State,” and any successor or separate Commission docket in which
Qwest files 3 request(s) to add additional non-impaired wire center(s) to the
Commfssion~approved wire center list, and the Comrnission approves addition of wire

center(s) o the iist.

SECTIONS 9.1.13 - 8.1.15 - For insertion in Section 9 ("UNEs”), in the iocation
indicated by section number:

§.1.13 70 submit an order i obtain a High Capacity Loop or nigh capacity

1
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transport UNEs, CLEC must undertake a reasonably diligent inquiry and, based on that
inquiry, self-certify that, to the best of its knowledge, its request is consistent with the
requirements discussed in parts IV, V, and V! of the Triennial Review Remand Order as
reflected in this Agreement and that it is therefore entitled to unbundled access to the
particular Unbundied Network Elements sought pursuant to section 251(c)(3). Before
placing the first such order under this Agreement, CLEC shall provide its self-certification
through a letter sent fo Qwest, or in another form to which the Parties mutually agree in
writing. The applicable UNE rate(s) in Exhibit A will apply to UNEs and UNE
Combinations.

0.1.13.1 CLEC will maintzin appropriate records to support the self-certification
described in Section 9.1.13. See Section 9.23.4 for Service Eligibility Criteria for
High Capacity EELs.

9.1.13.2 Qwest has a limited right to audit compliance with the Service
Eligibility Criteria for High Capacity EELs, as described in Section 9.23.4.3.
Notwithstanding any other provision of this Agreement, there is no other auditing
requiresment for seif-certification, as CLEC certifies oniy to the best of ifs
knowledge. :

9.1.13.3 Whether a High Capacity Loop or high capacity transport UNE is
uravailable, and the date upon which it becomas unavailable, based on non-
impairment wire center designations have been or will be determined by the
Commission in a Wire Center Docket. The Parties will follow any procedures
gstablished by the Commission in the Wire Center Docket with respact o
exchange of data and Confidential Information and requests for additions to the
Commission-Approved Wira Center List. For non-impaired facilities identified
using the initial Commission-Approved Wire Center List, CLEC will not order an
unbundiad DS1 or D83 Loop or an unbundied D81, DS3 or Dark Fiber transport
circuit when the order would be restricted based on the Wire Center designations
identified on the applicable Commission-Approved Wire Center List. Regarding
crdering after any additions are made to the initial Commission-Approved Wire
Center List, see Seclion 9.1.14.4. CLEC will transition such UNEs impactad by
the Commission-Approved Wire Center List as described in Saction 9.1.14.

9.1.13.4 Upon receiving a request for access to a High Capacity Loop or
high capacity transport UNE pursuant to Section 9.1.13, Qwest must immediately
process the request. Qwest shall not prevent order submission and/or order
processing (such as via a system edit, or by requiring affirmation of the
information in the self-certification letter through remarks in the service request,
or through other means) for any such facility on non-impairment grounds, unless
the Parties agree otherwise in an ameandment (o this Agreement. Rsgarding
ordering with respect to the initial Commission-Approved Wire Center List, see
Section 9.1.13.3, and regarding ordering after any additions are made to ths
initial Commission-Approved Wire Center List, see Seclion 8.1.14.4. Regarding
shangas i law, sae Seclion 2.2,

89.1.153.41 To the extent thal Qwest seeks to chaliengs access .0 any
such UNE(s), it subsequently can raise that issue through the Dispute
resolution procedures in Saction 5,18 of this Agreement.  Regarding
Service Eligibility Criteria for High Capacity EELs, see Sections
9234213%and 22343

ad
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8.1.13.4.1.1  if Qwest seeks o challengs any such UNEs, it will
provide written notice 1o CLEC of its request for Dispute
resolution.

9.1.13.4.1.2 If Qwest sesks to challenge any such UNEs, it wili
also provide CLEC with data to support its claim.

9.1.13.4.1.21  For Wire Centers:  This may, in some
cases, be limited to praviding a copy of a Commission
Approved Wire Center List, while in other cases the data
may be more extansive (such as data that allows CLEC to
identify the disputed circuits and other data upon which
Qwest relies). In the event of such a dispute, CLEC will
also provide Qwest the data upon which it relies for its

position that CLEC may access the UNE.

0

1134122 For Caps;

9.1.13.4.1.2.2.1 With respect o disputes regarding
the caps described in Sections 9.2 ang 9.6.2.3,
data that aliows CLEC to identify all CLEC circuits
relating to the applicable Route or Buiiding
lincluding if available circuit  identification (D),
installation purchase order number (PON), Local
Service Reguest identification (LSR D), Customar
Name/Service Name, installation date, and service
address including  location (LOC} information
{except any of the abovs, if it requires 3 significant
manual ssarch), or such other information to which
the Parties agree]. in the event of such a dispute,
CLEC will also provide Qwest the data upon which
it relies for its position that CLEC may access the
UNE,

911341222 Notwithstanding anything in this
Section 9.1.13.4 that may be o the contrary, to the
extent that Qwast chalienges access to any UNE(s)
on the basis that CLEC's access (o or use of UNEs
exceeds the caps described in Sections 3.2 or
8623 bacause CLEC has ordered more than ten
UNE 231 Loops or more than the applicabie
number of DS3 Loop direuits or UDIT circuils in
excass of the applicabla tap on a singie L3R (or a
set of LSRs submitied at the same fims for the
same address for which CLEC populstes the
related PON fizid 1o indicate the LSRs are raiated),

Eschelon doss not abject to Quast rejacting that
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single LSR (or the sat of LSRs that meets the
preceding description) on that basis. The mesans
by which Qwest will implement rejection of such
orders is addressed in Section 9.1.13. Excapt as
provided in this Section 8.1.12.4.1.2.2.2, in ali other
situations when Qwest challienges access to any
UNE(s) on the basis that CLEC's access to or use
of UNEs exceeds the caps described in Sacfions
8.2 or 9.6.2.3, Qwest must immediately process the
request and subsequently proceed with the
challenge as described in Section 8.1.13.4.1.

9.1.13.5 if the Parties agree or it is determined through Dispute resolution
that CLEC was not entitled to unbundied access to 2 particular UNE that is not
subject to cone of the transition pericds described in Section 9.1.14, or the
transition period has esnded, CLEC will place an order within thirty {30) Days to
either disconnect the UNE or convert such UNE to an alternative service
arrangemeant. Back billing for the difference between the rates for UNEs and
rates for the Qwest alternative service arrangements will apply no earlier than the
later of: (1) the installation date; or (2) the effective date of the TRO or TRRO,
whichever is applicable,

9.1.13.5.1 With respect fo the caps described in Sactions 9.2 and
9.6.2.3, the back billing period described in Section 9.1.13.5 will apply no
earlier than the later of. (1) the installation date; or (2) the sffactive date
of the TRO or TRRO, whichever is appiicable; uniess the Parties agree to
a different date or a different date is determined through Dispute
resolution.

89.1.13.5.2 For each such facility converted from a UNE to an alternative
service arrangement, Qwest will, for at isast three (3) years from the
effective dale in the Wire Center Dockset of the initial Commission-
Approved Wire Center List, assess an effective nst non-recurring charge
of 325 for each such facility converted from a UNE to an alternative
service arrangement. Qwest may assess a non-recurring charge in
excess of $25, so long as Qwest provides a clearly identified lump sum
credit within three (3) billing cycles that results in an effective net non-
recurring charge of $25. No additional non-recurring chargas apply, other
than OSS non-recurring charges if applicable pursuant to Section 12.7.

91.13.521 The Parties disagree as to the amount of the
applicable nor-recurring charge  after the thres.year period
identified in this Section. Each Party reserves all of its rights with
respect 10 the amount of the charges afier that date. Noihing in
this Agreement precludes a Party from addressing the non-
recurring charge afler that three-year pericd. A diffarent non-
recurring charge will apply, however, only to the extent authorized
by an applicable regulatory authority, or agreed upon by tha
Parties, and refieciad in an amendment to this Agresment
(pursuant to Section 2.2 and/or Section 5.30).

Lty
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9.1.14 Transition periods. A transition period aliows CLEC {o transition away
from use of UNEs where they are not impaired. The transition plans described in thig
Section apply only to the embeadded End User Customer base. During the applicabie
transition period, CLEC will retain access to the UNE at the terms described in this
Section.

9.1.14.1 For a 12-month period beginning on March 11, 2005, any
DS1 Loop UNEs, D32 Loop UNEs, DS Dedicated Transport UNEs, and
283 Dedicatad Transport UNEs that CLEC lzases from Qwest as of that
date, but which Qwest is not obligated to unbundie, shall be available for
lease from Qwest at a rate equal to the higher of (1) 115% of the rate
CLEC paid for the element on June 15, 2004, or (2) 115% of the rate tha
Commigsion has established or establishes, if any, hetwesan June 18,
2004, and March 11, 2005, for that element,

89.1.14.1.1 Within ninety (90) Days of Commission approval of this
Agresment, notwithstanding ary other provision in this
Agreement, Qwest shall back bill CLEC for such rate adjustment

For than tien
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March 11, 2005 1o March 10, 2006. Such back billing shall not ha
subject to billing Measurements and penalties (s identified in this
Agresment) on the grounds that such back billing was not
implemented sarlier than ninety (90} Days after approval of this
Agreemant,

8.1.14.2 For an 18-month period beginning on March 11, 2005, any
Dark Fiber Loop UNEs and Dark Fiber Dedicatad Transport UNEs that
CLEC leases from Qwest as of that date shall be available for lease from
Qwest at a rate equal to the higher of {1) 115% of the rate CLEC paid for
the element on June 15, 2004, or (2) 115% of the rate the Commission
has establishad or establishes, if any, betwean Juna 18, 2004, and March
11, 2005, for that element,

9.1.14.2.1 Within ninety (90) Days of Commission approval of this
Agreament, notwithstanding any other provision in this
Agreement, Qwast shail back bill CLEC for such rate adjustment
for the time period for which the facilities wera in piace betwean
March 11, 2005 to September 10, 2008 Such back bitling shall
not be subject 1o billing measuremants and penalties {as identifiad
in this Agreesment) on the grounds that such back billing was not
implemented earlier than ninety (90) Days after approvatl of this
Agreemant.

9.1.14.3 Bridgs Pariod fram March 11, 2006 unjj Effective Dats of this
Agreament.

©.1.14.3.1 Within ninety (80} Lays of Commission approval of thig
Agresment, notwithstanding any  olther  provision  in this
Agresment, for the period from March 11, 2008 unil the Zffactive
Date of this Agraement, Cweast shall back bill ratroactivs in March
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11, 2006 (or a later date, if & UNE became unavailable after that
date) for the time period for which the faciiities were in place and
CLEC agrees o pay Qwest pursuant {o this Agresment the
differance between the UNE rate(s) and the applicabie alternate
service rate{s) (such as Special Access Service rate(s)) on all
Loop and transport UNEs that were no longer required to be
offered by Qwest as UNEs beginning March 11, 20086.

9.1.14 4 Additional Non-impaired Wire Centers. When Qwest files
a request{s) with the Commission to add additional Wire Center(s) o the
Commission-Approved Wire Center List, Qwest will foliow the procedures

for making such requests adopted by the Cornmission in the Wire Center
Dockst, When additional Qwest Wire Center{s) meet the relevant factual
criteria discussed in Sections V and VI of the FCC's Triennial Review
Remand Order as reflected in this Agreement and the Commission adds
the Wire Center(s) fo the Commission-Approved Wire Center List, the
terms of this Section will apply to facilities subject to the transition based
on any addition(s) to the Commission-Approved Wire Center List, Fifteen
(15) Days after Commission-approval of addition{s} to that list, CLEC will
ne longer order impastsd High Capacity Loops, high capacity transport
UNEs, or Dark Fiber Loop and Dark Fiber Dedicated Transport UNEs in
ffor loops) or betweesn (for transport) those additional Wire Centers.
Qweast and CLEC will work together to identify those circuits impacted by

such change.

9.1.14.4.1 Transition Periods for additions to the Commission-
Approved Wire Center List.

9.1.14.4.1.1 For a ninety {90) Day period beginning on the
effective date on which the Commission approves an
addition to the Commission-Approved Wire Center List,
any DS1 Loop UNEs, DS3 Loop UNEs, DS1 Dedicated
Transport UNEs, and D33 Dedicated Transport UNEs that
CLEC leases from Qwest as of that date, but which Qwest
is not obligated to unbundle, shall be available for isass
from Qwest at a rate equal to 115% of the UNE rales
applicable as of the effeclive date on which the
Commission adds the Wire Center to the Commission-
Approved Wire Center List.

9.1.14.41.2 For a one-hundred and eighty (i180) Day
period beginning on the effective date on which the
Commission approves an addition to the Commission-
Approved Wire Centar List, any Dark Fiber Loop UNEs and
Dark Fiber Dedicatsd Transport UNEs that CLEC lzases
from Qwest as of (hat dats, bul which Owsst s not
obligated to unbundle, shall be available for lzase from
Gwest al a rate egual o 115% of the UNE rales applicabis
as of ihe effective date on which the Commission adds the
Wire Center 1o the Commission-Approved Wire Center
List,

3
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9114413  The 1159 rate described in Sections
8.1.14.4.1.1 and 9.1.14.4.1.2 will be applied to CLEC bilis
on the foliowing bil cycle, and may ba applied as 2 manual
adjustment. Any manual bill adjustmeant for the tims peariad
far which the facilities were in place will be applisd to sach
account based on the Billing Telephone Number (3TN}
and/or Circuit {CKT) identification number per Billing
Account Number (BAN) with an effective bill date 2s of the
effective date on which the Commission adds the Wire
Center io the Commissécn~Approved Wire Center List.

9.1.14.4.2 Data Qwest will fila Supporting data with the
Commission when fiing a request to obtain additional non-
impaired designations added to the Commissécn-Appr{:}ved Wire
Center List. Qwest wil also pravide a copy of the Supporting data
pursuant to the terms of the applicabie protactive agresment/ordar
to CLEC if CLEC has signed the applicable protective
agreement/order (or is subject to any applicabla standing
protective order put in place by the Commission).

911442 1 If Quest raliec Upon Fiber-Rased Coflacatars
for its proposed  non-impairment designation, the
supporting data provided to CLEC will include at feast the
information required by the Commission in the Wire Center
Dockat.

9.1.14.4.2.2 If Qwast relies upon Switchad Business Line
Count data for its proposed Non-impairment Designation,
the supporting data provided to CLEC wilj inciude at ieast
the information required by the Commission in the Wire
Center Docket.

9.1.14.4.3 Methodology:  The Parties agres to use the
methodology for nen-impairment or tier designations adopted by
the Commission in the Wire Center Docket.

9.1.14.5 Kitis determined by CLEC and Qwest that CLEC's access i or
use of UNEs exceads the caps described in Sections 9.2 and 9.6.2.3,
CLEC has thirty (30) Days to convert such UNEs to aliarnate sarvice
arrangemsants and CLEC ig subject to back biling for ths differance
betwaen rates for the UNEs and rates for the Qwest altarnate service
arrangements,

91948 For each such faciiity converled from 3 UNZ (o an zliernaive
Service arrangemeant, Qwast wili, for at ieast thres (3} y=ars from the
effective date in the Wire Center Docket of the initial Commicsing-
Approved Wire Centar List, assess an effactive net non-recurring charge
of §25 for each such faciiity converted fram a UNE 1o an altarnative
service arrangement, Qwest may assess & non-recurting char
excess of 825, 5o long as Owast provides a clearly ideniifiag fump
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credit within three (3) billing cycies that results in an effective net non-
recurring charge of $25. No additional non-recurring charges apply, other
than QSS non-recurring charges if applicabie pursuant to Section 12.7.

2.1.14.6.1 The Parties disagres as to the amount of the
applicable non-recurring charge after the three-year period
identified in this Section. Each Party reserves all of its righ's with
respect to the amount of the charges after that date. Nothing in
this Agreement precludes a Party from addressing the non-
recurring chargs after that three-year period. A different non-
recurring charge will apply, however, only to the extent authorized
by an applicable regulaiory authority, or agreed upon by the
Partias, and reflected in an amendment io this Agresment
{pursuant to Section 2.2 and/or Section 5.30}.

9.1.15 if CLEC has not converted or disconnacted a UNE facility that the
Parties agree, or it is determined in Dispute resclution that the facility, should
be converted or disconnected by the end of the applicable transition period
dascrihed in Sections 813 and 9 14 Qwest will convart facilities to month-fo-
month service arrangements in Qwest's FCC No. 1 Tariff or, for Dark Fiber
faciiities, begin the disconnect process after reasonable notice to CLEC
sufficiently identifying the Dark Fiber facility(ies) to be disconnected. If such a
faciiity is disconnected, the applicabie disconnection charge in Exhibit A, if any,
will apply. Gwest and CLEC will work together to identify impacted facilities.

9.1.15.1 If Qwest believes or asseris that a particular UNE's availability
status has changed, Qwest shall notify CLEC of Qwest's ciaim and the
basis for the claim and upon request, provide sufficient data to enable
CLEC to identify and agree upon any impacted facility(ies). If the Parlies
do not reach agreement, Qwest must continue to provigz the UNE 1o
CLEC until the Dispute s resolved. See Section 8.1.14.

9.1.15.2 If Qwest convarts a facility to an analogous or alternative
service arrangament pursuant {o Section 2.1.15, the terms and
conditions of this Section 9.1.15.2 will apply.

9.1.15.2.1 For each such facility converted from a UNE to
an alternative sarvicz arrangement, Qwest will, for at least
three (3) vears from the effective date in the Wire Center
Docket of the initial Commission-Approved Wire Center
List, assass an effective nst non-recurring charge of §25
for each such facility converted from a UNE to an
aliernative service arrangemeant. Owest may 2s8ssss 3
non-recarring charge in excess of 825, so long as Qwest
provides a clearly identified lump sum cradit within three
(3) billing cycles that results in an effective net non-
racurring charge of 325,  No additional non-recurring
charges applv. other than CS8 non-recurning charges if
applicable pursuant to Saction 12.7.

9
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9115211 The Partias may disagree gs io the
amount of the applicable non-recurring charge after
the threg.ysar pericd identified in thig Section.
Each Party reserves all of jis rights with respact to
the amount of the charges after that date. Nothing
in this Agreement precludes a Party from
addressing the non-recurring chargs after that
three-year period. A differant non-recurring chargs
will apply, however, oniy to the extent authorized by
an applicable regulatory authority, or agreed upon
by the Partiss, and reflected in an amendment to
this Agreement (pursuant to Section 2.2 and/or
Section 5,30},
9.1.15.2.2 The Parties will compiste the transition of facitity(ies)
using a sesamless process that does not affact the End User
Customer's perception of service quailty. The Parties will estabiish
and abide by any necessary operational procedures to ensure
Customer service Quality is not affected by conversions.
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ATTACHMENT D
Triennial Review Remand Order (“TRRO”) Wire Center Amendment
to the Interconnection Agreement between
Qwest Corporation and
[insert CLEC] for the State of [insert State]

This is an Amendment ("Amendment”) to reflect the results of certain Wire Center
Dockets in the Interconnection Agreement between Qwest Corporation ("Qwest’}, a
Colorado corporation, and [insert CLEC] ("CLEC"). CLEC and Qwest shall be known
jointly as the “Parties”

RECITALS

WHEREAS, CLEC and Qwest entered into an Interconnection Agreement (such
interconnection Agreement, as amended to date, being referred to as the “Agreement”)
for services in the state of [insert state] which was approved by the [enter state

commission] Commission (“Commission”) on [insert date] as referenced in Docket No.
finsert docket number}; and

WHEREAS, the Federal Communications Commission (“FCC") issued its Report and
Order, In the Matter of Review of the Section 251 Unbundling Obligations of Incumbent
Local Exchange Carriers; Implementation of the Local Competition Provisions of the
Telecommunications Act of 1998; Deployment of Wireline Services Offering Advanced
Telecommunications Capability, CC Docket Nos. 01-338, 96-98 and 98-147 (effective
October 2, 2003) (“TRO™); and, on February 4, 2005, the FCC released the Review of
the Section 251 Unbundfing Obligations of incumbent Local Exchange Carriers, Order
on Remand (effective March 11, 2005) {Triennial Review Remand Order) (FCC 04-23C)
(“TRRO"); and

WHEREAS the Parlies are in negotiations regarding interconnection agreement
language addressing terms of the TRRO,; and

WHEREAS, on or about February 15, 2008, certain CLECs {collectively referred to as
“Joint CLECS”), including in some states CLEC, filed requests with the state
commissions in Arizona, Colorado, Minnesota, Oregon, and Utah asking that the state
commissions, in accordance with the TRRO, develop and approve a list of non-impaired
wire centers and a process for future updates of the wire center list; and

WHEREAS, the aforamentioned state Commissions opened the following dockets in
rasporse to these filings: Arizona (Docket Nos. T-03632A-06-0091; T-03267A-06-0091:
T-D4302A-06-0091; T-03406A-06-0091; T-03432A-06-0091; and T-01051B-06-0091),
b"‘li}”adﬂ (Dockat No. 06M-080T), Minnesota (Docket Nos. P-5692, 5340, 5843, u32?

465, B422/M-06-211). Oregon {Docket No. UM 1251}, ang Ulah (Dockat No. 05-049- 40,

WHEREAS, the Washington Utilities and Transportation Commission {(WUTC)
investigated Qwest's initial non-impairment iist in an existing docket (number UT-
053025) established to review the impacts of the TRRO on local competition; and
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WHEREAS, on March 3. 20086, Qwest also petitioned for a Commission investigation
and expedited proceeding to verify Qwest wire Center data, address the nonrecurring
conversion charge. establish g process for future updates of the wire center list, address
related issues; and bind zl! CLECs: and

WHEREAS, the Parties wish to amend the Agreemsnt 1o reflect cartain terms resulting
from the publicly fileg settiement of issues in the Wire Center Dockets (“Settiement
Agreement”) and agree {o do so under the terms and conditions contained in this
Amendment.

AGREEMENT

NOW THEREFORE, in consideration of the mutual terms, covenants and conditions
contained in this Amendmeant and other good and vajuabie consideration, the receipt and
sufficiency of which is hereby acknowiedged, the Parties agree as follows:

L Amendment Terms

1.0 DEFINITIONS
The following definitions apply for purposes of this Amendment:

“Commission-Approved Wire Center List” means a list approved by the Commission in a
Wire Center Docket(s) that identifies D81 and DS3 Unbundiad Loop faciiities that are
non-impaired and, regarding DS1, DS3, and Dark Fiber unbundied transport faciities,
identifies non-impairmeant designations based on Wire Center Tier Designation(s).

“Non-Impaired Facilities” are those network etements identified in an applicable FCC
ordsr as no longer available as unbundied network elements ("UNES") under 47 U.S.C.
§ 251(c)(3) es refiecied in this Agreement basad on non-impairment or tier designations
and that have been reviewed and approved by the Commission using the process and
methodology crdered in a Wire Center Docket.

“Non-Impaired Wire Canter” is a Wire Center that the Commission finds meets the loop
thresholds identified in CER 47 §51.319(2)(4)(i) for D31 Loops, or the loop threshoids
identified in CFR 47 §51.319(2)(5)(i) for D33 Loops, or the Tier 1 or Tiar 2 Wire Centars
designations as definad in §51.319(e)3) and that is identified on a Commicsion-
Approved Wire Center List.

STATE SPECIFIC - ARIZONA

‘Wirs Centar Docket” means Commigsion Doskat Ncs.?@E@SZAw%»Gi}Q?; T-03267A-
08-0081; T-C4302A-08-0001; T-C3408A-06-0001: T-C3432A-08-0081 and T-010518-08-
0031 entitiad “in the Matiar of the Appilication of DIECA Communications DRBA Covad
Communications Company, Escheion  Telecom of Arizona, Inc. McleodlisA
Telecommunications Services, Inc., Mountain T@ieaommunications, Inc., XO
Communications Services, inc. and Qwest Cerparation Reguest for Commission
Process to Address Key UNE [ssues Arising from Triennial Review rRemand Ordar,
Including Approval of Qwast Wire Canter Lists. (AL Wire Ceniars)” and any sucocessor
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or separate Commission docket in which Qwest files a request(s) to add additicnal non-
impaired wire center(s) to the Commission-Approved Wire Center List, and the
Commission approves addition of wire center(s) to the list.

STATE SPECIFIC - COLORADO

“Wire Center Docket” means Commission Docket No. 06M-080T entitied “in The Matter
Of The Joint Competitive Local Exchange Carriers’ Request Regarding The Status Of
impairment In Qwest Corporation’s Wire Centers And The Applicability Of The Federal
Communications Commission’s Triennial Review Remand Order,” and any successor or
separate Commission dockat in which Qwest files a request(s) to add additional non-
impaired wire center(s) to the Commission-Approved Wire Center List, and the
Commission approves addition of wire center(s) to the list.

STATE SPECIFIC - MINNESOTA

“Wire Center Docket” means Commission Docket Nos. P-5682, 5340, 5643, 5323, 465,
8422/M-08-211 entitled “in the Matter of CLECS' Request for Commission Approval of
ILEC Wire Center Impairment Analysie ” and P-56892, 5340, 5843, 5323, 485, 8422/M-
06-685 entitled “in the Matter of a Commission Investigation Identifying Wire Centers in
Which Qwest Corporation Must Offer High-Capacity Loops or Transport UNEs at Cost-
Rased Rates,” and any successor or separate Commission docket in which Qwest files a
request(s) to add additional non-impaired wire center(s) to the Commission-Approved
Wire Center List, and the Commission approves addition of wire center{s) to the list.

STATE SPECIFIC - OREGON
“Wire Center Docke!” msans Commission Docket No. UM 1251 entitied “In the Matter of

COVAD COMMUNICATIONS COM-PANY; ESCHELON TELECOM OF OREGON, INC;
INTEGRA TELECOM OF OREGON, INC.; MCLEODUSA TELECOMMUNICATIONS
SERVICES, INC.; And XO COMMUNICATIONS SERVICES, INC. Raquest for
Commission Approval of Non-impairment Wire Center List," and any succassor or
separate Commission docket in which Qwest files a request(s) to add additional non-
impaired wire center(s) to the Commission-Approved Wire Center List, and the
Commission approves addition of wire center(s) to the list.

STATE SPECIFIC - UTAH

“Wira Center Docket” means Commission Docket No. 08-048-40 entitled “In the Matter
of the Investigation into Qwest Wire Center Data,” and any successor or ssparate
Commission dockat in which Qwast files a requestis) to add additional non-impairad wire
center(s) fo the Commission-Approved Wire Center List, and the Commission approves
addition of wire center(s) to the list.

STATE SPECIFIC - WASHINGTON

"Wire Center Docket” means Commission Dockat No. UT-053025 entitied "In the Mattar
of the Investigation Conceming the Status of Compeiition and Impact of the FCC's
Triennial Review Remand Order on the Compstitive Telecommunications Environment

i TAE By b S o e s = s b o - M T b i
in Washington State” and any successor or separate Commisgion docket in which
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Qwest files a request{s) io add additional non-impaired wire center(s}y to the
Commission-Approved wire center {ist, and the Commission approves addition of wire
center(s) to the fist.

2.0 Unbundled Network Elements (UNE) General
The Agreement is amended as follows:

2.0A Whether a high capacity ioop or high Capacity fransport UNE s
unavailable, and the date upon which it hecomes unavailable, based on non-
impairment wire center designations have heen or will be determined by the
Commission in a Wire Centar Docket. The Parties will follow any procedures
established by the Commission in the Wire Center Docket with respect to
exchange of data and Confidential Information and updating the Commission-
Approved Wire Center List. For Non-Impaired Facilities identified using the initial
Camm%ssion»AQproved Wire Center List, CLEC will not order an unbundled DS 1
or D83 Loop or an unbundiad DS1, DS3 or Dark Fiber transport circuit when the
order would be restricted based on the Wire Center designations identified on the
applicable Commission-Approved Wire Center List. Regarding ordering after any
additions to the initiaf Ccmmission-Approved Wire Center List, see Section 2.0.F
of this Amendment.

2.0.A.1 Effective Dates.

20A.11 July 8 2005: The Effective Date of Non-Impairment
Designations filed in 2005 after Qwest's initial February 18, 2005
filing and identified in the final column of Attachment A shall be
July 8, 2005,

2.0.A.1.2 Thirty (30) Davs After the Effactive Date of the
Settiement Agreement in the Wire Center Docket: The
Effective Date of Non-Impairment Designations for the Denvar
East and Colorado Springs Main Wire Centers shali be 30 days
following the Effective Date of the Commission order approving
the Settlement Agreement in the Wire Center Docket.

2.0.A.2 Transition periods. A transition period allows CLEC to transition
away from use of UNEs where they are not impaired. The transition
plans described in this Section apply only to the embedded End User
Customer base. During the applicable transition period, CLEC will retain
access o the UNE at the terms described in this Section.

20A21 Fora 12-month period baginning
any 051 Loop UNEs, D83 Loop UNEs, D81
UNEs. and DS3 Dadicated Transport UNEs tha CLEC jezassag
from Qwest as of that date. but which Qwest is not obligated to
unbundie, shall be available for lsase from Qwest at a rate equal
to the higher of (1) 1158% of the rate CLEC paid for the elemant on
June 15, 2004, or (2} 115% of the rate the Commission has
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established or establishes, if any, between June 16, 2004, and
March 11, 2005, for that element.

2.0.A.2.2 For an 18-month period beginning on March 11, 2005,
any Dark Fiber Loop UNEs and Dark Fiber Dedicated Transport
UNEs that CLEC leases from Qwest as of that date shall be
available for lease from Qwest at a rate equal to the higher of (1)
115% of the rate CLEC paid for the element on June 15, 2004, or
(2) 115% of the rate the Commission has established or
establishes, if any, between June 18, 2004, and March 11, 2005,
for that element.

T ns

Commission-Approved Wire Center List, CLEC will convert such
Non-tmpaired Facilities according to the timeframes identified in
this Section 2.0.A.2.3. Qwest and CLEC will work togsther to
identify those circuits impacted by such a change.

2.0.8.2.3 For Non-Impaired Facilities identified using the initial

2.0.A.2.3.1 When the Commission has approved
additional DS1 ond DE2 locp or high capacity transport
UNE non-impairment designations as described in Section
2.0.A for the initial Commission-Approved Wire Center List,
CLEC will have ninety (90) days from the effective daie of
the order in which the Commission approves the initial
Commission-Approvad Wire Center List to fransition the

applicable Non-Impaired Facilities to an aliernative service.

2.0.A.2.3.2 When the Commission approves additional
Dark Fiber transport non-impairment Designations as
described in Section 2.0.A for the initial Commission-
Approvad Wire Center List, CLEC will have one-hundred
and eighty {180) days from the effective date of the order
in which the Commission approves the initial Commission-
Approved Wire Center Lisl to transition to an alternative
arrangement,

2.0.B Upon receiving a request for access to a high capacity locp or high
capacity transport UNE, Qwest must immediately process the request. Qwsst
shall not prevent order submission and/or order processing (such as via a system
edit, or by requiring affirmation of the self-certification letter information through
remarks in the service request, or through other means) for any such facility,
uniess the Parties agree otherwise in an amendment to the Agresmeant.
Regarding ordering with respeact to the intial Commission-Approved Wire Center
List ses Seclion 2.0.A, and regarding ordering afier any additions are made (o
the initial Commission-Approvad Wire Centar List, see Seclion 2.0.F.  For
changes of law, the Parties agree that the change of law provisions contained in
the Agreement will apply.

2.0.C intentionally Lef Blank.
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2.0.D For high capacity ioops and high Capacity transport UNEs, Qwast will for
a period of at least three {3) ysars from the effective date of 3 Commission order
approving the Ssttlement Agreement in a Wire Center Docket, assess an
effective net non-recurring charge of $25 for sach facility convarted from a UNE
to an alternative service arrangement, as shown in Exhibit A to this Amendment.
Qwest may assess 3 noen-recurring conversion charge in excess of §25 so fong
as Qwest provides a clearly identifiag lump sum credit within thres (3} billing
cycles that results in an effective net non-recurring charge of $25. No additionaf
non-recurring charges apply, othar than 0SS non-recurring charges if applicable.
Qwest shalf not impose any recurring or nonrecurring OSS charges unless and
until the Commission authorizes Qwest to impose such charges and/or approves
applicable rates at the completion of appropriate cost docket proceedings.

2.0.D0.1 The Parties may disagree as to the amount of the applicabie
non-recurring charge after three years from the Effective Date of the
Settiement Agreement, and sach Party reserves all of its rights with

Agreement precludes a Party from addressing charges after three years
from the Effective Date of the Settiement Agreement. A different non-
recurring charge will apply, bowever, only to tha extent authorizad by an
applicabie reguiatory authority, or agreed upon by the Parties and
reflected in an amendmeant to the Agresment.

the CLEC will work togsther to identify the applicable disconnectad/converted
circuit to ensure that the disconnected/converted circuit is included in the lump-
sum credit described above. CLEC and Qwest agres to promptly provide
available documentation necessary to verify the amount to e refunded pursuant
to this Paragraph for any such disconnected circuits and will work in good faith in
an effort to identify applicable circuits and resoive disputes, if any, through
informal means prior to initiating any other rights or remedies. Avaiiable
documentation may include, for exampie, copies of bills or identifying information
such as circuit identification number, depending on the Circumstances, CLEC will
not be required to provide a copy of the disconnection order as 3 condition of
including the disconnected circuit in the lump sum credit provided under this
Paragraph,

2.0.F Additional Non-impaired Wire Centers. When Qwast files a request(s; in
add aaditiona! Wire Center(s) to the Cammésséan—ﬁ\pm@ved Wira C
Qwast will follow tha oroceduras for making such reguests APHrove:
Commission in the Wire Center Dockat, ff the Commission adds th
Center(s) to the Commésgi@m—ﬁ\pproved Wire Center List fifican (12) Days atiar
Commission-approval of addition{s] to that iist, CLZC will no iongar crder
impacted High Capacity Laops, high capacity transport UNEs, or Dark Fibar Loop
and Dark Fibar Dadicated Transport UNEs in {for loops) or between {for
transport) those additiona Wire Centers. Qwest and CLEC will work logether 1o
identify thosa circuits impacted by such change.
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2.0.F.1 Length of Transition Period for Additional Non-impairment
Designations.

2 0.F.1.1 When the Commission approves additional DS1 and
D383 loop or high capacity transpart UNE non-impairment
designations as described in Section 2.0.F, CLEC will have ninety
(90) days from the effective date of the order in which the
Commission approves the addition to the Commission-Approved
Wire Center List to transition the applicable Non-Impaired
Facilities to an alternative service.

2.0.F.1.2 When the Commission approves additional Dark Fiber
transport non-impairment Designations as described in Section

2 0.F, CLEC will have one-hundred and eighty (180) days from the
effective date of the order in which the Commission approves the
addition to the Commission-Approved Wire Center List to
transition to an alternative arrangement. Qwaest and CLEC will
work together to identify those circuits impacted by such a

change.

2.0.F2 Rate During Transition Period for Additional Non-impairment
Designations.

20F.2.1 For a ninety (80) day period beginning on the
effective date on which the Commission approves an addition to
the Commission-Approved Wire Center List, any DS1 Loop UNEs,
DS3 Loop UNEs, DS1 Dedicated Transport UNEs, and DS3
Dadicated Transport UNEs that CLEC leases from Qwest as of
that date, but which Qwest is not obligated to unbundie, shall be
availabie for lease from Qwest at a rate equal to 115% of the UNE
rates applicable as of the effactive date on which the Commission
adds the Wire Centar to the Commission-Approved Wire Center
List.

20F22 For a one-hundred and eighty (180) day pericd
beginning on the effective date on which the Commission
approves an addition to the Commission-Approved Wire Center
List, any Dark Fiber Dedicated Transport UNEs that CLEC leases
from Qwest as of that date, but which Qwest is not obligated to
unbundie, shall be available for lease from Qwest at a rate equal
ta 1o 115% of the UNE rates applicable as of the effective dats on
which the Commission adds the Wire Center to the Commission-
Approved Wire Center List.

Fz23 The 115% rats described in Saclions 2.0.F.2.1 and
F.2.2 will be applied to CLEC bilis on the foliowing bill cycle.
and may be applied 25 a manual adjustment. Any manual bill
adjustment for the time period for which the facilities were in place
will be appliad to sach account basad on the Biling Telephone
Number (BTN) and/or Circuit (CKT) identdfication number psar
Billing Account Number (BAN) with an effective hilt date as of the

i
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effective date on which the Commission adds tha Wira Centar io
the Commission-Approved Wire Center List,

20F24 The non-recurring conversion charge is addressad
in Section 2.0.D of this Amandment.

2.0.F.3 Data. Qwest will file supporting data with the Commission
when  filing a request to obtain  additional non-impairad
designations added to the Commission-Approved Wire Canter
List.  Qwest will also provide a copy of the supporiing data
pursuant {o the tarms of the applicable protective agreemeant/order
o CLEC if CLEC has signed the appiicable protactive
agresment/order (or s subject fo any applicable standing
protective order put in piace by the Comrnission).

2.0. F.3.1 if Qwest relies upon Fiber-Based Coliocators for
its proposed non-impairment designation, the supporting
data provided to CLEC will include at least the information
required by the Commission in the Wire Center Docket,

2.0, F.3.2 If Qwest reiies upon Switched Businass Line
Count data for its propesed Non-Impairment Designation,
the supporting data provided to CLEC will include at least
the information required by the Commission in the Wire
Center Docket,
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2.0F4 Methodology: The Parties agree to use the methodology

for non-impairment or tier designations adopted by the
Commission in the Wire Center Docket.

H. Effective Date and Reservation of Rights

This Amendment shall be deemed effective upon approvai by the Commission: however,
the Partiss agree 1o implement the provisions of this Amendment upon execution.

The Partiss, which are in negotiations regarding interconnection agreement language

addressing terms of the TRRO, reserve their rights as to TRRO terms not set forth in this
Amendment.

HIL Further Amendments

~ {figs et b i ; i £ - ; Ty H b T

Excent 2s modified herain the provisions of the Agreement, inciuding the TRRO

3 i b 20 0 Pl ferees s b : Bl e 14 e S L e e

Ameandment, shall ramain in ful iorce anc effect. Excent ag provided in the Agreement,
g

I rer
this Amendment may not be further amendead or altsred, and no waivar of any srovision
thereof shall be effective, excant by written instrument axecuted Dy an authorized

o
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v. Entire Agreement

Other than the publicly filed Agreement, its Amendments, and the publicly filed
Settlament Agreement in the Wire Center Docket, Qwast and CLEC have no agreemant
or understanding, written or oral, relating to the subject of this Amendment. The publicly
filed Ssttiement Agresmant in the Wire Canter Docket is not intended to alter or amend

the Agresment.

The Parties, intending to be legally bound, have executed this Amendment as of the
dates set forth below, in multinle counterparts, each of which is deemed an original, but
all of which shall constitute one and the same instrument.

Signature Blocks

G
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STATE OF MINNESOT,

OFFICE OF ADMINISTRATIVE HEeaRrNGs
100 Washington Square, Suite 1700
100 Washington Avenue South
Minnsapolis. Minnesota 25401.2138

TELEPHONE: (812) 341-7800

VIA E-MAIL AND U.S. MAIL TTY: {812) 341.7346

June 28, 2008

To: Al Parties on the Attached Service List

in the Matter of CLECS’ Regusst for Cammfssfon

Approval of ILEC Wire Center impairment Analysis

PUC Docket Nos, P-5682, 5340, 5643, 5323, 465, 6422/M-06-211

P
@

and

In the Matter of a Commission Investigation fdentifying
Wire Centers in which Qwest Corporation Must Offer
High-Capacity Loop or Transport UNEs at Cost-Based
Rates

PUC Docket No. P-099/C1-06-685
OAH Docket No. 11-2500-17274-2

Based upon recent e-mail communications from counsal in this matter, it is my
understanding that the parties all coneur in the use of the draft Protactive Order | sent
you last week, Accordingly, | have signed that Protective Order, and 2 copy is herehy
served upon each of you.

Sincerely,

BARBARA L. NEILSON

Administrative Law Judge

Telephons: (612) 341.7604
Encl.

e
Prosdding impartial Heanags for Government and Citizang
An foual Onponuniy Tmpityver

VRIn & Admarisiaabve Services

SANON Heanngs Dwision Workers' Compunsaton Setliemean Drasion
Facsimaie (812 5452661 Facsimiie: (612} 33826534

S




OAH Docket No. 11-2500-17274-2
MPUC Docket No. P-5692, 5340, 5323, 465, 6422/M-06-211
MPUC Docket No. P-999/C1-06-685
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Ia the Matter of CLECs’ Request for Commission Approval
of ILEC Wire Center Impairment Analysis

and

In the Matter of a Commission Investigation Identifying
Wire Centers in which Qwest Corporation Must Offer
High-Capacity Loop or Transport UNEs at Cost-Based Rates

Administrative Law Judge’s Service List as of Jupe 28, 2006

Commission and Administrative Law Judge

Dr. Burl W. Haar {15)
Executive Secretary

Public Utilities Comumnission
Suite 350

121 Seventh Place East

St. Paul,, MN 35101-2147

Parties

Linda Chavez (4)
Telephone Dockeung
Coordinator

Department of Cormmerce
Suite 360

5 Seventh Place East

St Paul, MN 55101-2198

Dan Lipschultz

Attorney at Law

Moss & Barnett. P.A,

Suite 4800

90 South Seventh Street
Minneapolis, MN 55402-4129

Court Reporter
Tanet Shaddix Elling
Shaddix & Associaies

Sune 122
4100 W. Bloomington
Freeway

Bioomington, MN 55431

John 1. Lindell

Analyst

Public Unlities Commission
Thrita ’ICQ

DU L3

121 Seventh Place East
St. Paul, MN 53101-2147

Karen A. Finstad Hammel
Assistant Attorney General
Suite 1500

445 Minnesota Street

St. Paul, MN 55101

Joy Gullikson

Corporate Counsel
Onvoy, Inc,

Suite 700

300 South Highway 169
Minneapolis, MN 33426

Barbara L. Neilson (Original)
Office of Administrative
Hearings

Suite 1700

100 Washington Square
Minneapolis, MN 55401-2138

Jozn C. Peterson

Jason D. Topp

Corporate Counsel
Qwest Corporation
Room 2200

200 South Fifth Sweet
Minneapohis, MN 55402

Mary T. Buley

Sr. Regulatory Manager
Onvoy, inc.

Suite 700

300 South Highway 169
Minneapolis, MN 55426
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Email service list
Parties

burl haar@state. mm.us
John.lindell@:state.mn.us
barbara.neilsond@state mn.us
karen hammel@state.mn us
linda.chavezidistate mn.us
joan.petersoni@agwest.com
Jason.toppi@gwest.com
LipschulzDi@moss-bamett.com
joy.gullikson@onvoy.com

i the) 1, ¥ .
AAIVIRT &) A R

mary. buley@onvoy.com

Court Reporter

Ishaddix

—
e

anetshaddix.com
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STATE OF MINNESOTA
BEFORE THE PUBLIC UTILITIES COMMISSION

L.eRoy Kappendrayer
Marshall Johnson
Phyliis A. Reha
Kenneth A. Nickolai
Thomas Pugh

in the Matter of CLECs’ Request for

~ Y .
Commission Approval of ILEC Wire Center

impairment Analysis

In the Matter of 2 Commission
Investigation Identifying Wire Centers in
which Qwest Corporation Must Offer High-
Capacity Loop or Transport UNEs at Cost-
Based Rates

Chair
Commissionar
Commissioner
Commissioner
Commissioner

MPUC Docket No. P-5682, 5340,
5843, 5323, 485, 8422/M-08-211

MPUC Docket No. P-289/CI-08-685

OAH Docket No. 11-2500-17274-2
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PROTEZECTIVE ORDER

The purpose of this Protective Order ("Order”) is to facilitate the disclosure of

documents and information during the course of these proceedings and to protect

Confidential Information and Highly Confidential information. Access fo and revisw of

Confidential Information and Highly Confidential information by parties other than

government agencies shall be strictly controlied by the terms of this Order. The parties

other than government agencies have represenied and agree that Confidantial

information and Highly Confidential information as defined in this Order consiituts "trace

sacret information” undar Minn. Stat. § 13.37, subd. 1(b), and "nonpublic cata” under

Minn. Stat. § 13.02, subd. 8. The parties cther than govermnment agencies have

L R,
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acCknowledged that the governmant agencies involved in this docket, which include the
Minnesota Publiic Utiiittes Commission ("Commission”), the Office of Administrative
Hearings ("OAH"), the Minnesota of Commerce ("Department”), and the Office of
Attorney General (“OAG") and Office of Attorney General-Residential and Small
Business Utilities Division (“OAG-RUD") are subject to the Minnesota Govarnment Data
Practices Act ("MGDPA"' and records retention requirements of Minn. Stat,
§§ 138.163-138.226. Tha partiss other than government agencies, which parties are
hereinafter referred to as “parties”, “persons” or “entities” have further agreed to the
terms of paragraphs one through twelve below, and, upon that agreement, and all the
files, records and proceedings herein, it is hereby ordered:

1. (@}  Confidantial Information. All documents, data, studies and other

materials furnished pursuant to any requests for information, subposnas or other modes
of discovery (formal or informal), and including depositions, and other reguests for
information, that are claimed to be of a trade secret, proprietary or confidential nature
(herein referred to as "Confidential information”), shall be so marked by the providing
party by stamping the same with a "NONPUBLIC DOCUMENT ~ CONTAINS TRADE
SECRET DATA" designation. All copies of documents so marked shall be mada on
yeilow paper. In addition, all notes or other materials that refer to, derive from, or
otherwise contain parts of the Confidential Information will be marked by the raceiving
party as "NONPUBLIC DOCUMENT ~ CONTAINS TRADE SECRET DATA Accass to
and review of Confidential information shall ha strictly controlisd by the tarms of this

Order

i
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()  Use of Confidential Information — Proceedings. All persons who

may be entitied to review, or who are sforded access to any Confidential information by
reason of this Order shall neither use nor disclose the Confidential Information for
purposes of business or compstition, or any purpose other than the purpose of
preparation for and conduct of proceeding in the above-captioned docket or before the
Fedsral Communications Commission ("FCC™, and all subsequent appeals
{"proceedings”), and shall keep the Confidential Information secure as trade s=cret,
confidential or proprietary information and in accordance with the purposes, intent and
requirements of this Order.

{c) Persons Entitled to Review. Each party that receives Confidential

information pursuant to this Order must limit access to such Confidential Information to
(1) attorneys employed or retained by the party in proceedings and the attorneys’ staff,
(2) experts, consultants and advisors who need access fo the material to assist the
party in proceedings; (3) only those employees of the party who are directly involved in
these procesdings, provided that counsal for the party represents that no such
employee is engaged in the sale or marketing of that party's products or services. In
addition, access to Confidential Information may be provided to the government
agencies, their counsel, employees, consultanis and exparts.

(d) Nondisclosure Agreement. Any party, person, or entity {hat

recaives Confidential information pursuant 10 this Order shall not disclose such

]

Confidantial information to any person, sxcept Persons who are described in saction

4

1(c) above and who have signed a nondisclosure agrzament in the form which is

attached hereto and incorporated herein as Exhibit A. Court reporters whose activities

Page 60 of 73
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iy

are not regulated by Minn. Stat. Ch. 13 shall also be required to sign an Exhibit A upon
writtan request of 2 party and to comply with the terms of this Ordar.

The nondisciosure agreement (Exhibit A) shall requirs the person(s} to whom
disciosure is to be made to read a copy of this Protective Order and to certify in writing
that they have reviewed the same and have consented to be bound by its terms. The
nondisclesure agreement shall contain the signatory’s full name, empioyar, businsss
address and the name of the party with whom the signatory is associated. Such
agreement shall be delivered to counsel for the providing party before disciosure is
made, and if no objaction thereto is registered to the Commission within five {5) days,
then disclosure shall foliow. An attorney who makes Confidentiai information avaiiabis
10 any person listed in section 1(c) above shall ba responsible for Raving each such
person execute an original of Exhibit A and a copy of all such signed Exhibit As shall ba
circulated to all other counsel of record promptly after execution.

2. (8) Notes, Limited notes regarding Confidential information may bs

faken by counsel and Sxperts for the exprass purpose of preparing pleadings, cross-
examinations, briefs, motions and arguments in connection with this proceading, or in
the case of parsons designated in section 1(¢) of this Protactive Order, to prepars for
participation in this proceeding. Such notes shall then be treated as Confidantial
Information for purposes of this Order, and shall bs destroyed after the final settiement
or conclusion of the procesdings in accordance with section 2(b) balow.

73 y H 2 4 b By s 4t i £ s
o) Destruction, 41 notes. io the axient they contain Confi

nformation and are rotected by the atormesv-clisnt rivilegs or the work produnt
b ] :

doctring, shall be destroyad after the final settlament or conclusion of the  proceadings.

e,
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The party destroying such Confidential information shall advise the providing party of
that fact within a reasonable time from the date of destruction.

3. Mighlv Confidential Trade Secret Information. Any person, whether a

party or non-party, may designats certain competitive Confidential Information as
“Highly Confidential Trade Secret Information” (herein referred to as “Highly Confidential
Information”) if it determines in good faith that it would be competitively disadvantaged
by the disclosurs of such information to its competitors. Highly Confidential information
includes, but is not limited to, documents, pleadings, briefs and appropriate portions of
deposition transcripts, which contain information regarding the market share of, number
of access lines served by, or number of customers receiving a specified type of service
from a particular provider or other information that relates to marketing, business
planning or business strategies.

Parties must scrutinize carefully responsive documents and information and limit
their designations as Highly Confidential Information to information that truly might
impose a setious business risk if disseminated without the heightenad protections
provided in this section. The first page and individual pages of a document determined
in good faith to include Highly Confidential information must be marked by a stamp that

reads:

NONPUBLIC HIGHLY CONFIDENTIAL TRADE SECRET

INFORMATION—USE RESTRICTED PER PROTECTIVE ORDER

IN MPUC DOCKET NOS. P-5892, 5340, 5643, 5323, 485, 6422/M-06-211

AND P-889/C1-0U6-685
Placing a "Highly Confidential” stamp on the first page of a documant indicates only that
one or more pages contain Highly Confidential information and will not sarve to protect

the entire contents of a multi-page document. Each page that contains Highly
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Confidential Information must be marked separately to indicate Highly Confidential
Information, even whare that information has been redactad. The redacted versions of
each page containing Highly Confidential Information, and provided under seal, should
be submitted on paper distinct in color from non-confidential information and
Confidential Information described in section 1 of this Protective Order.

Parties seeking discicsure of Highly Confidential information must designate the
person(s) to whom they would like the Highly Confidential Information discicsed in
advance of disclosure by the providing party. Such dasignation may occur through the
submission of Exhibit B of the nondisclosure agreement identified in section 1(d).
Parties seeking disclosure of Highly Confidential Information shail not designate mors
than (1) a rsasonabie number of in-house attornays who have direct responsibility for
matters relating to Highly Confidential Information; (2) five in-house experts; and (3) a
reasonable number of autside counsel and outside experts to review matsriais marked
as Highly Confidential. Disclosure of Highly Confidential information to Commissionears,
Hearing Officers and Commiission Advisory Staff members shall be imited to persons io
whom disclosure is necessary. The Exhibit B also shall describe in detail the duties or
responsibilities of the person being designated to see Highly Confidential information
and the person's role in the proceeding. Highly Confidential information may not be
disclosed to parsons engaged in strategic or competitive decision making for any party,
incluging the sale or marketing of products or sarvices on behalf of any party.

Any party providing  efther Confidential Information or Highly Confidential
information may object to the designation of any individual 25 a person who may review

Confidential Information and/or Highly Confidential information. Such objaction shall be

e LT T
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made in writing to counsal submitting the chaliengad individual's Exhibit A or B within
three (3) business days after receiving the challenged individual's signed Exhibit A or B.
Any such objection must demonstrate good cause to exclude the challenged individual
from the review of the Highly Confidential information. Written response to any
objection shall be made within three (3) business days after receipt of an objection. If,
after receiving a written response fo a party's objection, the objecting party still objects
to disclosura of either Confidential Information or Highly Confidential information 1o the
chalie_ngecﬁ individual, the Commission shall determine whether Confidential information
or Highly Confidential Information must be disclosed to the challenged individual.

Copies of Highly Confidential Information may be provided to the in-house
attorneys, in-house consultants, outside counse! and outside experts who have signed
Exhibit 8, and to the Dapartment and OAG-RUD, their employses and counsel, and fo
their consultants and experts who have signed Exhibit B,

Persons authorized to review the Highly Confidential Information will maintain the
documents and any notes reflecting their contents in a securs location to which only
designated counsel and experts have access. No additional copias will be made,
except for use during hearings and then such disclosure and copies shall be subject to
the provisions of this Order. Any testimony or exhibits prepared that refiect Highly
Confidential Enformation must be maintained in a secure location unti! removad to the
hearing room for production under seal. Uniess specifically addressed in this section,
all other sactions of this Protective Order applicable to Confidantial Information also
apply to Highly Confidential information.

4. Small Companyv. Notwithstanding anvthing to the confrary in this Order,

Apperidix A~

No. 06M-080T
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Page 64 of 73

o o



&

Appendix A

Docket No. 06M-080T

Decision No. R08-0164
Page 65 of 73

persons authorized to review Confidential Information and Highly Confidential
information on behalf of a company with less than 5,000 empioyees shall be limitad fo
the foliowing: (1)a reasonable number of in-house attorneys who have direct
responsibility for matters relating to Highly Confidential Information; (2} a reasonable
number of outside counsel, (3)the company's empioyzes and witnesses;, and
{4) independant consultants acting under the direction of the company's counsel or
senior managameant and directly engaged in this proceading. Such persons do_not
include individuals primarily involved in marketing activities for the company, uniess the
party producing the information, upon request, gives prior written authorization for that
person to review the Confidential Information or Highly Confidential information. if the
producing party refuses to give such written authorization, the company may, for good
cause shown, request an order from the Administrative Law Judge ("ALJ") aliowing that
person to review the Confidential Information or Highly Confidential information. The
producing party shall be given the opportunity to respond to the company’s request
before an order is issued.

5. Masking. Information or documents provided in this procseding showing
the identily of any fiber-based coliocalors in a wire center must be designated as
Confidential. Similarly, any information or documents provided in this procesding
showing the identity of a telecommunicalions carrier’s business tines or line counts must
be providad in a "masked” format, identifying the information using & code, and must ba
cesignataed 2s Confidantial. Zach indiwdual carmer will be providad its own code o
verify daia concarning that carrier, The govamnment agancias will be provided a code

for each carrier identified in the information or documants providad.

TP
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6. Obisctions to Admissibiiity. The furnishing of any document, data, study

or othar materials pursuant to this Protective Order shall in no way limit the right of the
providing party to object to its relevance or admissibility in procaedings before this
Commission.

7. Challenae to Confidentiality. This Order establishes a procedure for the

expeditious handiing of infaormation that a party claims is Confidential or Highly
Confidential. It shall not be construed as an agreement or ruling on the confidentiality of
any document. Any party may chalienge the characterization of any information,
document, data or study claimed by the providing party to be Confidential in the
foliowing manner:

{(a) A party seeking to challenge the confidentiaiity of any materials
pursuant to this Order shall first contact counsel for the providing party and attempt 0
resolve any differencas by stipulation;

(b)  inthe event that the parties cannot agres as to the character of the

Appendix A
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information challenged, any party challenging the confidentiality shall do so by

appropriate pleading. This pleading shall:
N Designate the document, transcript or other material

challenged in a manner that will spacifically isolate the challenged material from othar
material claimed as confidential; and

{ii) State with specificity the grounds upon which the
documents, transcript or other material are deemed to be non-confidential by the
challenging party.

(c) A ruling on the confidentiality of the challenged information,

e
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document, data or study shall be made by a Mearing Officer after proceedings in
camera, which shall be conducted under circumstances such that only those persons
duly authorized hereunder to have access to such Confidential materials shall bs
present. This hearing shall commsnce no earlier than five (5) business days after
service on the providing party of the pleading required by saction 7(b) above.

(dy The record of sald in camera hearing shall be marked
“CONFIDENTIAL — SUBJECT TO PROTECTIVE ORDER IN MPUC DOCKET NOS.
P-5882, 5340, 5643, 5323, 465, 6422/M-06-211 AND P-299/Cl-06-685." Court reporter
notes of such hearing shall be transcribed only upon agreement by the parties or ordsr
of the Hearing Officer and in that event shall bs separately bound, segregated, seaied,
and withheld from inspection by any person not bound by the terms of this Order.

(e} In the event that the Hearing Officar should rule that any
information, document, data or study should be removed from the restrictions impoesed
by this Order, no party shall disclese such information, document, data or study or use it
in the public record for five (5) business days unless authorized by the providing party to
do so. The provisions of this subsection ars intended to enable the providing party to
seek a stay or other relief from an order removing the restriction of this Qrder from
materials claimed by the providing party to be Confidential.

8. (a) recsipt info Evidence. Provision is hereby made for raceipt into

-

avidence in this proceading materiais claimad to be confidential in the following manner:

venfidential or Highly Confidgential information, the parties intending to use such

information shall make that intention known to the providing party.
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(i)  The requesting party and the providing party shall make a
good-faith effort {0 reach an agreement so the information can be used in a mannaf
which will not reveal its trade secret, confidential or proprietary nature.

iy If such efforts fail, the providing party shali separately
identify which portions, if any, of the documents io be offered or referenced shall be
nlaced in a seaied record. |

{ivi Oniy one (1) copy of the documents designated by the
providing party to be placed in a ssaled racord shall be made.

(v}  The copy of the documents to be placed in the sealed record
shall be tendered by counsel for the providing party to the Commission, and maintained
in accordance with the terms of this Order.

(b)  Seal, Whilein the custody of the Commission, materials containing
Confidential Information shall  be marked “CONFIDENTIAL - SUBJECT TO
PROTECTIVE ORDER IN MPUC DOCKET NOS. P-5892, 5340, 5643, 5323, 465,
54722/M-06-211 AND P-889/CI-06-685" and Highty Confidential Information shall be
marked “HIGHLY CONFIDENTIAL —~ USE RESTRICTED PER PROTECTIVE ORDER
IN MPUC DOCKET NQOS. P-5882, 5340, 5643, 5323, 465, 6422/M-06-211 AND P-
009/C1-06-685," and shall not be examined by any person except under the conditions

set forth in this Order.

¢y In_Camera Hearing. Any Confidential or Highly Confidential

information that must be orally disciosad to be placed in the sealed record in this

proceeding shall be offered in an in camsara hearing, attended only by persons

authorized to have access to the information undar this Order. Simnilarly, any cross-
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examination on, or substantive reference to, Confidential or Highly Confidential

information {or that portion of the record containing Confidential or Highly Confidential
Infarmation or refarences theresto) shall be received in an in camara hearing, and shall

he marked and treated as provided herein.

(d) Access fo Record. Access to sealed testimony, records and

information shall be limited to the Hearing Officer and persons who are entitied to
reaview Confidential or Highly Confidential Information pursuant {o section 1(c) above
and have signed an Exhibit A or B, unless such information is reieased from the
restrictions of this Order either through agreement of the parties or after notice to the
parties and hearing, pursuant fo the ruling of a Hearing COfficer, the order of ths
Commission and/or final order of a court having final jurisdiction.

{e)  App=al/Subseguent Proceeding. Sealed portions of the record in

this proceeding may be forwarded to any court of competent jurisdiction for purpeses of
an appeal, or to the FCC, but undsr s=al as designated herein for the information and
use of the court or the FCC. if a portion of the record is forwarded to a court or the
FCC, the providing party shall be notifiad which portion of the sealed record has been
designated by the appealing party as necessary to the record on appeal or for use at
the FCC,

) Return.  Unless otherwise ordered, Confidential information and
Highly Confidential information, Enc‘audiﬁg transcripts of any dapositions o which a claim
of confidentiality is made, shall ramain undsr szal
nrotective requiremeants of this Order, and shall ba returmned 10 counsel for the providing

it

party within thirty (30) days after final settlemeant or conclusion of the procsedings. If the

TP
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providing party elscts to have Confidential information or Highly Confidential Information
destroyed rather than returned, counse! of the receiving party shall verify in writing that
the materal has in fact been destroyed.

9. Use in Plsadings. Where references to Confidential or Highly Confidential

information in the sealed record or with the providing party is required in pleadings,
hriefs, arguments ar motions (except as provided in saction 7), it shall he by citation of
titie or exhibit number or some other description that will not disciose the substantive
Confidential Information contained therein. Any use of or substantive references 1o
Confidential or Highly Confidential Information shall be placad in a separate ssction of
the pleading or brief and submitted to the Hearing Officer or the Commission under
seal. This sealed section shall be served only on counsel of record and parties of
record who have signad the nondisciosure agreement set forth in Exhibit Aor 3. Allof
the restrictions afforded by this Order apply 10 materials prepared and distributed under

this saction.

49,  Summary of Record. If deemed necessary by the Commission or ALJ, the

oroviding party shali prepare a written summary of the Confidential or Highly
Confidential Information referred to in the Order to be placed on the public record.

11.  The provisions of this Order are specifically intended to apply to all data,
documents, studies, and other material designated as Confidential or Highly Confidential
by any party to MPUC Docket Nos. P-5882, 5340, 5843, 5323, 455, 6422/M-08-211 and
5.goa/CLOE-685. In addition, experis and consulianis of government agsncies are
subject to the provisions of this Protective Order that are applicable to experts and

consultants of parties.

Page 70 of 73



12 This Protactive Order shall continue in foree and effact after these doc

are closed.

Mated: June 28, 2006.

Appendix A
Docket No. 06M-080T

Decision No. R08-0164

P)MWL_ | A‘U\Q%\’V\-—-—

k@is Page 71 of 73

BARBARA L. NEILSON
Administrative Law Judge
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EXHIBIT A

CONFIDENTIAL INFORMATION

| have read the foregoing Protective Order dated 2006, in MPUC

Docket Nos, P-5692, 5340, 5843, 5323, 485, 8422/M-06-211 and P-899/CI-06-685P-

421/C1-05-1996, and agree to be bound by the terms and conditions of this Order.

Name

Employer

Job Title and Job Description

Busingss AJaress

Party

Signature




EXHIBIT B

HIGHLY CONFIDENTIAL INFORMATION

| have read the foregoing Protective Order datad

Appendix A
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Page 73 of 73

2008, in MPUC

Docket Nos. P-5892, 5340, 5643, 5323, 465, 8422/M-08-211 AND

and agree to be bound by the terms and conditions of this Order.

P-899/CI-06-685,

Name

Employer

Job Title and Job Description

Business Address

Farty

Signaturs

RV R T A





