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Qwest Countepproposal

R {Tfade Secret Data Begins

lofl

Subject: Qwest Counterproposal
Date: Sat, 21 Oct 2000 04:00:27 -0600 R'Ecn

From: Arturo Ibarra Jr <aibarra@uswest.com> U A Jad
Organization: U S WEST Communications, Inc
To: "jbalvanz@mcleodusa.com" <jbalvanz@mcleodusa.com>
CC: Audrey McKenney <axmcken@uswest.com> P-421/C-02-197 -
s - , - DOC 08-212
R il S <
PY%ase ‘see attached. » Trade Secret Attachment
Arturo : ‘

=

Name: 10_21_00 Qcounter.xls

D 10 21 00 Qcounter.xls| Type: Microsoft Excel Worksheet (application/vnd.ms-excel)
' Encoding: base64

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

10/23/00 9:13 AM
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~Couater Propusal,
R ‘ . Y

-[Tra*de Secret Data Begins

.Subject: Counter Proposal

Date: Sat, 21 Oct 2000 12:38:37 -0600 RECD 2. LUUJ
From: Arturo Ibarra Jr <aibarra@uswest.com> v
Organization: US WEST Communications, Inc 02-197
- To: bfisher@mcleodusa.com, i gs@mcleodusa.com, p-421/C- 12
"jbalvanz@mcleodusa.com" <jbalvanz@mecleodusa com> pOC 08-212
CC: Audrey McKenney 'chken@uswest.com> Trade Secret Attachment

Please see attached.

—=

Name: 10 22 00 Qcounter.x]s

DIO 22 00 Qcounter.xls Type: Microsoft Excel Worksheet (application/vnd.ms-excel)
- {Encoding: base64
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“Mcleoc Business Case P-421/C-02-197

DOC 08-212

ITrade Secret Datg Begins : Trade Secret Attachment

1of1l

@Mcleoud Business Case.xls Type: Excel File (application/msexcel))

Suabject: Mcleod Business Case
Date: Sat, 21 Oct 2000 15:16:41 -0600 :
From: Kathleen Kochis <kkochis@uswest.net>
To: axmcken@uswest.com, dhult@tconln.com, aibarra@uswest.c
kkochis@uswest.com

Robin.szeliga@qwest.com;

Attached for your review is the business case associated with the M
negotiations. I have shown scenarios under the proposed pricing with
and without capital costs as well as a view with the regulated UNE-P
pricing. :

Please cail ﬁe if you have questions. I am at home tdday (303)
453-1967.

Thanks,

Kathy

[

Name: Mcleoud Business Case.xls

Encoding: base64

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

10/21/00 3:53 PM



McLeod Under New UNE-P

M 2000 2001 2002 2003 Total
REVENUE 220 198 246 288 952
COGS . : :
Maintenance’ 35 48 59 89 176
Conversion Cost 2 0 0] 0 0
Vendor Plan ’ 0 20 22 19 61
UNE-P Policy Dispute 33 0 0 0 33
Depreciation - Loops 21 27 - 33 39 119
Eamings Before Taxes 129° 104 132 161 563
Taxes , 49 39 50 61 200
Net operating income 80 64 82 100 326 -
Add back Noncash expense 21 27 33 - 39 119
Cashfliow from operations 101 91 115 139 445
Capital investments 0 (87) (96) - (84) (267)
Total projected cash flow 101 4 19 54 - 178.
NPV (2001-2003) ' 57
NPV (2000-2003) 141
DATA:
Volumes 294,000 376,320 466,637 545,965
Cost/Line/Month . -
Network 9.50 9.50 9.50 9.50
Wholesale 1.05 1.05 1.05 1.05
Total Recurring 1055 - 10.55 10.55 10.55
Depreciation - $1,060 per
loop over 15 year life 70.67 70.67 70.67 70.67
Tax Rate : 38%
Discount Rate 10%
Loop Cost ' 1060

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA



- McLeod Under New UNE-P

M 2000 2001 2002 2003 Total
REVENUE 220 198 246 288 952
COGS : . : . :
Maintenance 35 48 59 - 69 176
Conversion Cost 2 0 o] 0 . 0
Vendor Plan 0 20 25 29 74
UNE-P Policy Dispute 33 0 o] 0 33
Depreciation - Loops 21 27 33 39 119 -
Eamings Before Taxes 129 104 129 151 - 550
Taxes 49 39 49 57 195
Net operating income 80 64 - 80 94 318
. Add back Noncash expense 21 27 33 39 119
Cashflow from operations 101 91 113 132 437
Capital investments 0 (87) (96) (84) (267)
Total projected cash flow 101 4 17 48 170
NPV (2001-2003) 51
NPV (2000-2003) 136
- DATA:
Volumes 294,000 376,320 466,637 545,965
Cost/Line/Month
" Network 9.50 9.50 9.50 9.50
Wholesale 1.05 1.05 105 = 1.05
Total Recurring 10.55 10.55 10.55 10.55

Depreciation - $1,060 per

loop over 15 year life 70.67 70.67 70.67 70.67
Tax Rate 38%
Discount Rate 10%
Loop Cost 1060

NONPUBLIC DOCUMENT

- CONTAINS TRADE SECRET DATA
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McLeod Under New UNE-P

Without Sunk Cost
M 2000 2001 2002 2003 Total
REVENUE 220 198 246 288 952
COGS :
Maintenance . 35 48 59 - 69 176
Conversion Cost 2 0 0 ) 0 0
Vendor Plan 0 20 25 29 74
UNE-P Policy Dispute ' 33 0 0 0 33
Depreciation - Loops 0 0 0 0 0
Earnings Before Taxes 150 130 162 190 669
Taxes ' 57 50 62 72 240
Net operating income 93 81 100 118 392
Add back Noncash expense 0 0 0 0 0
- Cashflow from operations s 93 81 100 118 392
Capital investments 0 0 0 0 0
Total projected cash flow 93 81 100 118 302
NPV (2001-2003) 236
NPV (2000-2003) 294
DATA:
Volumes 294,000 376,320 466,637 545,965
Cost/Line/Month _
Network . 9.50 9.50 - -9.50 9.50
Wholesale 1.05 1.05 1.05 1.05
Total Recurring 10.55 10.55 10.55 10.55
Depreciatioﬁ - $1,060 per
loop over 15 year life 70.67 70.67 70.67 70.67
Tax Rate , - 38%
Discount Rate 12% .
Loop Cost 1060 NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA



McLeod Under Regulated UNE-P

M 2000 2001 2002 2003 Total
REVENUE 167 174 216 253 811
COGS ) : ) . .
Maintenance 35 48 59 89 176
Conversion Cost 2 0 0 0 0
Vendor Plan 0 0 0 0 0
UNE-P Policy Dispute 0 0 0 0 o
Depreciation - Loops 21 27 33 - 39 119
Earnings Before Taxes ' 109 100 124 146 516
Taxes 42 38 47 55 182
Net operating income 68 62 77 90 297
Add back Noncash expense 21 27 33 39 119
Cashflow from operations 88 89 110 129 416
Capital investments 0 (87) {(96) (84) (267)
Total projected cash flow 88 1 14 45 149
NPV (2001-2003) 45
NPV (2000-2003) 119
DATA:
Volumes 294,000 376,320 466,637 545,965
Cost/Line/Month
Network 9.50 9.50 9.50 9.50
Wholesale 1.05 1.05 1.05 1.05
Total Recurring 10.55 10.55 10.55 10.55
Depreciation - $1,060 per
loop over 15 year life 7067 70.67 70.67 70.67
Tax Rate 38% . v
‘Discount Rate 12%
CUMENT
Loop Cost . 1,060 NONPUBLIC DO

CONTAINS TRADE SECRETDATA

10/21/00 4:06 PM Mcleoud Business Case2 Regulated UNE-P
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MclLeod Under New UNE-P

Without Sunk Cost
M : _ 2000 2001 2002 2003 Total
REVENUE 220 _ 198 246 288 952
COGS
Maintenance 35 48 59 69 176
Conversion Cost 2 0 0 0 0
Vendor Pian 0 20 22 19 61
UNE-P Policy Dispute 33 0 0 0 33
Depreciation - Loops 0 0 0 0 0
" Eamings Before Taxes 150 130 165 200 682
Taxes 57 50 63 76 . 245
Net operating income a3 81 102 124 400
Add back Noncash expense 0 0 0 0 0
Cashflow from operations 93 81 102 124 400
Capital investments 0 0 0 0 0
Total projected cash flow 93 81 102 124 400
NPV (2001-2003) 242 ;
NPV (2000-2003) ) 299
DATA:
Volumes 294,000 376,320 466,637 545,965
Cost/Line/Month
Network o 9.50 9.50 9.50 9.50
Wholesale 1.05 1.05 1.05 - 1.05
Total Recurring 10.55 10.55 10.55 10.55
Depreciation - $1,060 per
loop over 15 year life 70.67 70.67 7067 - 70.67
Tax Rate 38% .
Discount Rate ' 12% o . -
Loop Cost 1060
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McLeod Under Regulated UNE-P

M ) 2000 2001 2002 2003 Total -
REVENUE : 167 174 216 253 811
- COGS : : . : .
Maintenance 35 48 59 69 ° 178
Conversion Cost 2 0 0 0 0
Vendor Plan 0 0 0 0 0
UNE-P Policy Dispute 0 0 0 0 0
Depreciation - Loops 21 - 27 33 39 119
Earnings Before Taxes 109 100 124 - 146 516
Taxes 42 38 47 55 182
Net operating income - 68 . 62 77 90 297
_Add back Noncash expense 21 27 33 39 119
Cashflow from operations 88 89 110 129 416
Capital investments 0 (87) (96) (84) (267)
Total projected cash flow 88 1 14 45 149
NPV (2001-2003) 45
NPV (2000-2003) 119
DATA:
Volumes - 294,000 376,320 466,637 545,965
Cost/Line/Month
Network 9.50 9.50 9.50 9.50
- Wholesale 1.05 1.05 1.05 1.05
Total Recurring - 10.55 10.55 10.55 10.55

Depreciation - $1,060 per

loop over 15 year life ' 70.67 70.67 70.67 70.67
' Tax Rate _ 38%
" Discount Rate 12%

Loop Cost 1,060

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA
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DOC 332

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/CI-01-1371 and P421/C-02-197

Inforﬁatien Requested From: Qwest Corporatioﬁ
Information Requested By: Ferguson, Sharon
Date Requested: 07/10/2002

Date Response Due: 07/18/2002
REQUEST:

Admit that the handwriting on Exhibit 10 to these requests is that of Audrey
McKenney.

RESPONSE :

The handwriting on Exhibit 10 to these requests is that of Audrey
McKenney.

Respondent: Audrey McKenney



bOC 334

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/CI-01-1371 and P421/C-02-197

Information Requested From: Qwest Cofpofation
Information Requested By: Ferguson, Sharon
Date Requested: 07/10/2002

Date Response Due: 07/18/2002
REQUEST:

[TRADE SECRET DATA BEGINS Admit that the "Joe" referred to in the phrase "Key

points to Joe" on the second page of Exhibit 10 to these request is Joe
Nacchio. TRADE SECRET DATA ENDS]

RESPONSE:

To the best of Qwest’s knowledge, [TRADE SECRET DATA BEGINS The “Joe”
referred to in the phrase “Key points to Joe” on the second page of
Exhibit 10 to these requests is Joe Nacchio TRADE SECRET DATA ENDS]

Respondent: Audrey McKenney
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Page 1 of |

MINNESOTA
(Trade secret data begins DOCKEY NO. PR2LCI0Z - /97
Do 13- 36l Moy pugize

1 just finished a call with Audrey, Greg & Blake. ’fw QCVZ‘{'MM

This document now needs a bunch of new changes. It has several things |
now

know are not the deal.

I'm sending what | have anyway. But if you want to wait to retun
comments,

!

should have a new one out tonight sometime and it will be much closer to
where

we need to be.

(See attached file: QwestAmdmtDrft102100.doc)

Pleasc call me at (319) 247-5252 to lct me know you reecived this.

-RR

Trade secret data ends]
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|Trade secret data begins

This Amendment Agreement ("Amendment”) is made and entered into by and between
McLeodUSA Telecommunications Services, Inc. (*McLeod") and Qwest Corporation ("Qwest’)
{collectively, the "Parties”) on this - __ day of October, 2000.

The Parties agree to draft and file the following as an amendment to, and is intended to
amend, all Interconnection Agreements (“Agreements” and, singularly, “Agreement”) between
them, now in effect or entered into prior to September 30, 2003, which contains the provisions
set forth below. :

INTERCONNECTION AGREEMENT AMENDMENT TERMS

1. Basis for Amendment: This Amendment is entered into between the Parties based on
the following conditions, which are a material part of this agreement:

1.1 McLeodUSA has purchased, as of the end of each of the last 2 calendar years,
at least xx,000 local exchanga lines for resale from Qwest (throughout the 14-state area where
Qwest is an incumbent local exchange carrier). :

1.2 Qwest and McLeodUSA currently have an agreement, on a region-wide basis, fo
enter into agreements for the exchange of local traffic on a “bill and keep” basis, which provides
for the mutual recovery of costs through the offsetting of reciprocal abligations, for local
exchange traffic which originates with a customers of one company and terminates to a
customer of the other company.

1.3  The Parties wish to establish a business-to-business relationship and have
agreed that they will attempt to resalve all differences or 1ssues which may arise under the
Agreements or this Amendment under the escalation process in this section. The parties agree
{o utilize the following escalation process and time frames, and not proceed to a higher levei of
dispute resolution until completion of the prior level, and (v complete all levels before seeking
filing a proceeding before any court or administrative or governmental body:

1.3.1 Level 1 - Vice Presidents 10 business days
(Stacey Stewart/Judy Tinkham or successors)

1.3.2 Level 2 - Group/Senior Vice Presidents 10 husiness days
(Biake Fisher/Greg Casey or successors)

1.3.3 Level 3 - CEOs/Presidents 5 business days
(Steve Gray/Joe Nacchio or successors)

1.3.4 Level 4 - Arbitration according to the provisions of the Agreement.

1.3.5 If these steps do not resoive the dispute, then either panly is may initiate
litigation in federal court. The parties agree the exclusive venue for civil court actions by
; McLeodUSA is the United States District Court in Denver and the exclusive venue for
civil court actions by Qwest is the United States District Court in Cedar Rapids. If any
final order of dismissing a case is entered the court, and not reversed, then the party
bringing the action shall be responsible for the reimbursement of attorneys fees Incurred
by the other party. If any final summary judgment is entered by the court then the party
against whom the judgment is entered shall be responsible for the reimbursement of
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attorneys fees incurred by the party who oblained such judgment. In the event that
either party files an action in court, the parties waive primary jurisdiction in any state
utility or service commission and any contractual or tariff limitations on damages, and
the Agreements are hereby amended accordingly. Neither party, however, waives its
right to take disputes unresolved after the arbitration ievel to the appropriate state or
federal regulatory bady for resolution.

1.4 This Amendment shall be deemed effective upon approval by the appropriate
state commission, but the parties agree to implement the terms of the Amendment effective
Oclober 1, 2000. This Amendment extends the termination date nf all Agreements that would
otherwise éxpire, and ail effective amendments to those Agreements, until expiration of this -
Amendment. This Amendment and the underlying Agreement shall be binding on the
successors and assigns of both Qwest and MclLendUSA.

1.5 Ininterpreting this Amendment, all attempts will be made to read the provisions
of this Amendment consistent with Agreements and all effective amendments. In the event that
there is a conflict between this Amendment and an Agreement or previous amendments, the
terms and conditions of this Amendment shall supersede all previous documents.

1.6 Except as modified herein, the provisions of the Agreements shall remain in 1ull
force and effect. Neither the Agreements nor this Amendment may be further amended or
altered except by written instrument executed by an authorized representative of both Parties.
This specifically excludes amendments resulting from regulatory or judicial decisions regarding
pricing of unbundled network elements, which shall have no effect on the pricing offered under
this Amendment, prior to termination of this Amendment.

1.7 The Parties intending to be legally bound have executed this Amendment
effective as of October 1, 2000, in muitiple counterparts, each of which is deemed an original,
but all of which shall constitute one and the same instrument.

1.8 Unless terminated as provided in this section, the initial term of this Amendment
Is three (3) years (“Initial Term”) and this Amcndment shall automatically renew for successive
periods of one (1) year (“Successive Term"). This is Amendment can only be terminated in the
event of:

1.8.1 a material change in the current percentage of lines purchase by
McLeodUSA is each of the various pricing zones of Qwest:

1.8.2 the average retail business rates across all Qwest states fall to within
15% of the average of the rates offered to MeLeodUSA on attachment 1.8.2:
[Jim  this is intended to address the price squeeze concern we have raised.
Attachment 1.8.2 will be the rates and discount.]

1.8.3  a material breach of the terms of the Agreements or this Amendment
which remains unresolved and uncompensated following apptication of the dispute
resolution provisions of this agreement;

1.8.4 a material change in the telecommunications industry not resulting from
any actions within the control of either party; or
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1.8.5 elther party giving writlen notice of termination at least six (6) months
prior to the end of the Initial Term or any Successive Term.

1.9 In the event of termination, pricing, terms, and conditions for all services and
netwark elements purchased under this Amendment shall immediately be converted either to
other prevailing prices for combinations of network elements or, at McLeodUSA's option, to
retail services purchased at the prevailing wholesale discount. In either case, no additional
conversion or nonrecurring charges shall apply to the conversion. If the amendment is
terminated by Qwest sooner than two months after it becomes effective, Qwest shall pay to
McLeodUSA $10 million. If the amendment is terminated by Qwest more than two months but
les$ than'six mafiths after it bécomes effédtive, Qwest shall ‘pay to McLeodUSA '$5 million.

1.10  All factual preconditions and duties set forth in this Amendment are, are intended
to be, and are considered by the parties to be, reasonably related to, and dependent upon each
other.

1.11  If either party's performance of this Amendment or any obligation under this
Amendment is prevented, restricted or interfered with by causes beyond such parties
reasonable control, including but not limited to acts of God, fire, explosion, vandalism which
reasonable precautions could not protect against, storm or other similar occurrence, any law,
order, regulation, direction, action or request of any unit of federal, state or local govermment, or
of any civil or military authority, or by national emergencies, insurrections, riots, wars, supplier
failures, shortages, breach or delays, then such party shali be excused from such performance
on a day-to-day basis to the extent of such prevention, restriction or interference (a “Force
Majeure”).

1.12  Provision of Products (as defined below) in accordance with sections 3.2 and 3.4
will be viewed by McLeodUSA as compliance with the requirements the 14-point checklist of
Section 271 of the Telecommunications Act of 1996.

2. 1n consideration of the agreements and covenants sel forth abave and the entire group
of covenants provided in section 3, alt taken as a whole, with such consideration only being
adequate if all such agreements and covenants are made and are enforceable, [consider
whether there are other specific terms or provisions to add to this language to avoid
“pick & choose”JMcLecdUSA agrees to the following:

2.1 To pay Qwest $38.5 miilion for conversion fees and termination charges.

2.2 To purchase, pursuant to the provisions of Attachment 2.2, from Qwest during
the Initial Term of this Amendment, at least $480 miltion worth of telecommunications,
enhanced or information services, network elements, interconnection or coliocation services or
elements, capacity, termination or origination services, switching or fiber rights (“the Products”).

2.3 To maintain, during each 12 month period of this Amendment {with such periods
running from October 1 to September 30), no fewer than xx,000 local exchange lines purchased
from Qwest throughout the territories where Qwest is currently the incumbent local exchange
service provider, for the purpose of providing service to McLeodUSA's customers, For
purposes of this provision, local exchange lines purchased include lines purchased for resale
and unbundied loops. This minimum line commitment will be reduced proportionally in the even
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Qwest sells any exchanges where Ht Is currently the incumbent local exchange service provider.

24 To maintain, during the term of this Amendment no fewer than x,000 local
exchange lines purchased from Qwest in each state wherc Qwest is currently the incumbent
local exchange service provider, for the purpose of providing service to McLeodUSA's
customers. This minimum line commitment will be reduced proportionally in the even Qwest
sells any exchanges where it is currently the incumbent local exchange service provider.

2.4 To place orders for the product offered in this amendment, and for features
associated with the product, using (at McLeodUSA's aption) either IMA or EDI electronic
intérfaces offered by Qwest, to the extent that those”interfaces adequately support the product.

2.6 Toremain on a “bill and keep” hasis for the exchange of local traffic with Qwest,
throughout the territories where Qwest is currently the incumbent local exchange service
provider untit [whatever date we previously agreed to] or until this Amendment is
terminated, whichever is later.

2.6 To enter into and maintain interconnection agreements, or one regional
agreement. covering the provision of Products throughout the entire territory where Qwest is
currently the incumbent local exchange service provider, except in those exchanges sold by
Qwest. :

3. in consideration of the agreements and covenants set forth above and the entire group
of covenants provided in section 2, all taken as a whole, with such consideration only being
adequate if all such agreements and covenants are made and are enforceable, [same note as
above] Qwest agrees to the following:

3.1 To waives and retease all charges and liability, other than those described in
section 2.1, associated resale products purchased from Qwest prior to the effective date of this
Amendment or for converting or terminating McLeodUSA services purchased from Qwest for
resale to the UNE/switch port and loop combination product described in this amendment.

3.2  To provide throughout the term of this Amendment the product described on
Attachments 3.2A and the Products required under the Agreements which are not inconsistent
with Attachment 3.2A, at the prices provided on Attachment 1.8.2, which platform, products and
services will be provided in accordance with the requirements of the PID described on
Attachment 3.2B.

[l need help from some biz folks to do these attachments, but the concept is the same as
suggested in your note. Consider whether the discount on the total can be in a side
letter. ]

3.3  Toremain on a "bill and keep” basis for the exchange of local traffic with Qwest,
throughout the territories where Qwest is currently the incumbent local exchange service
provider until [whatever date we previously agreed to] or until this Amendment is
terminated, whichever is later.

3.4 To provide (at McLeodUSA's option) either IMA or ED! electronic interfaces to
adequately support the product described in section 3.2.
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McLeodUSA Telecommunications Qwest Corporation
Services, inc.

Autharized Signature Authorized Signature
Name Printed/Typed Name Printed/Typed
Title Title
Date Date
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Attachment 2.2
[Consider whether this should be a side letter.]

I Subject to the provisions of this Attachment, during the period from October 1, 2000 to
September 30, 2001, McLeodUSA will purchase at [$150] million of Products described
in section 2.2 and in the event that McLeadUSA'’s purchases do not meet this minimum,
McLeodUSA agrees to make a payment to Qwest, no later than October 15, 2001 of Lthe
following year, in an amount equal lo the difference between actual purchases and the
purchase commitment.

1. Subject to the provisions of this Attachment, during the period from October 1, 2001 to
September 30, 2002, Mcl.eodUSA will purchase at [$160)] million of Products described
in section 2.2, provided however that if the purchases during the period described in
paragraph !. exceed [$150) milliori then such excéss amount shall apply to the minimum
commitment of this paragraph, and in the event that the combination of McLeodUSA's
purchases and application of excess amounts, if any, do not meet this minimum,
McLeodUSA agrees to make a payment to Qwest, no later than October 15, 2002 of the
following year, in an amount equal to the difference between actual purchases and
application of excess, if any, and the purchase commitment.

1. Subject to the provisions of this Attachment, during the period from October 1, 2001 to

' September 30, 2002, McLeodUSA will purchase at [$170] million of Products described
in section 2.2, provided however that if the purchases during the periods described in
paragraphs |. & Il. exceed [$210} million then such excess amount shall apply to the
minirrium commitment of this paragraph, and in the event that the combination of
McLeodUSA’s purchases and application of excess amounts, if any, do not meet this
minimum, McLeodUSA agrees to make a payment to Qwest, no later than Qctober 15,
2002 of the following year, in an amount equal to the difference between actuai
purchases and application of excess, if any, and the purchase commitment.

Iv. The minimum purchase requirements provided in this Attachment shall be reduced
proportionally for each of the following which occur:

A reduction in the rates for any of the Products, by agreement or otherwise.
Any of the Products are no longer offered.

Any sale of current Qwest exchanges.

Any delay in the delivery of an ordered Product (which shall reduce the minimum
dollar for dollar for Products ordered but not delivered).

Any outage or state of “out of service” when Products have been ordered or
requested.

Release, sale, transtfer or relinquishment of any current collocation back to
Qwest.

MclLeodUSA’s business is prevented, restricted or interfered with by a Force
Majeure as described in section 1.11.

mom ogowm»

@

Trade secret data ends]
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NMINNESO A
[Trade secret data begins POCKETNO. P121.CL-02 - /97
Dot (3- 3¢l NoN-PugtZe.

I just finished a call with Audrey, Greg & Blake. wa QGVU’WW

This document now needs a bunch of new changes. It has several things |
now

know are not the deal.

I'm sending what | have anyway. But if you want to wait to return
comments,

should have a new one out tonight sometime and it will be much closer to
where

we need to be.

(See attached file: chstAmdmtDrfthZlOO.doc)

Plcasc call me at (319) 247-5252 to lct me know you rcceived this.

-RR

Trade secret data ends)

NONPUBLIC DOCUMENT
CONTAINS TRADE SECRET DATA

T 7/23/2002




L. —

{Trade secret data begins

This Amendment Agreement ("Amendment™) is made and entered into by and between
McLeodUSA Telecommunications Services, Inc. (*McLeod") and Qwest Corporation ("Qwest”)
{collectively, the "Parties”) on this .___ day of October, 2000.

The Parties agree to draft and file the following as an amendment to, and is intended to
amend, all Interconnection Agreements (“Agreements” and, singularly, “Agreement”) between
them, now in effect or entered into prior to September 30, 2003, which contains the provisions
set forth below.

INTERCONNECTION AGREEMENT AMENDMENT TERMS

1. Basis for Amendment: This Amendment is entered into between the Parties based on
the following conditions, which are a material part of this agreement:

1.1 McLeodUSA has purchased, as of the end of each of the last 2 calendar years,
at least xx,000 local exchange lines for resale from Qwest (throughout the 14-state area where
Qwest is an incumbent local exchange carrier).

1.2 Qwest and MclLeodUSA currently have an agreement, on a region-wide basis, to
enler into agreements for the exchange of local traffic on a “bifl and keep” basis, which provices
for the mutual recovery of costs through the offsetting of reciprocal obligations, for local
exchange traffic which originates with a customers of one company and terminates to a
customer of the other company.

1.3 The Parties wish to establish a business-to-business relationship and have
agreed that they will attempt to resolve all differences or 1ssues which may arise under the
Agreements or this Amendment under the escalation process in this section. The parties agree
1o utilize the following escalation process and time frames, and not proceed to a higher level of
dispute resolution until completion of the prior level, and tu complete all levels before seeking
filing a proceeding before any court or administrative or governmental body:

1.3.1 Level 1 - Vice Presidents 10 business days
(Stacey Stewart/Judy Tinkham or successors)

1.3.2 Level 2 - Group/Senior Vice Presidents 10 husiness days
(Blake Fisher/Greg Casey or successors)

1.3.3 Level 3 - CEOs/Presidents 5 business days
(Steve Gray/Joe Nacchio or successors)

1.3.4 Level 4 - Arbitration according to the provisions of the Agreement.

1.3.5 If these steps do not resolve the dispute, then either party is may initiate
litigation in federal caurt. The parties agree the exclusive venue for civil court actions by
McleodUSA is the United States District Court in Denver and the exclusive venue tor
civil court actions by Qwest is the United States District Court in Cedar Rapids. if any
final order of dismissing a case is entered the court, and not reversed, then the party
bringing the action shall be responsible for the reimbursement ot attorneys fees Incurred
by the other panty. If any final summary judgment is entered by the court then the party
against whom the judgment is entered shall be responsible for the reimbursement of
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attorneys fees incurred by the party who oblained such judgment. In the event that
either party files an action in coun, the parties waive primary jurisdiction in any state
utility or service commission and any contractual or tariff limitations on damages, and
the Agreements are hereby amended accordingly. Neither party, however, waives its
right to take disputes unresolved after the arbitration level to the appropriate state or
federal regulatory bady for resolution.

1.4 This Amendment shall be deemed effective upon approval by the appropriate
state commission, but the parties agree to implement the terms of the Amendment effective
Oclober 1, 2000. This Amendment extends the termination date of all Agreements that would
otherwise expire, and all effective ‘amendments to those Agreements, until expiration of this
Amendment. This Amendment and the underlying Agreement shall be binding on the
successors and assigns of both Qwest and MclendUSA.

1.5 In interpreting this Amendment, all attempts will be made to read the provisions
of this Amendment consistent with Agreements and all effective amendments. In the event that
there is a conflict between this Amendment and an Agreement or previous amendments, the
terms and conditions of this Amendment shall supersede all previous documents.

1.6 Except as modified herein, the provisions of the Agreements shall remain in full
force and effect. Neither the Agreements nor this Amendment may be further amended or
altered except by written instrument executed by an authorized representative of both Parties.
This specifically excludes amendments resulting fram regutatory or judicial decislons regarding
pricing of unbundled network elements, which shall have no effect on the pricing offered under
this Amendment, prior to termination of this Amendment.

1.7 The Parties intending to be legally bound have executed this Amendment
effective as of October 1, 2000, in multiple counterparts, each of which is deemed an original,
but all of which shall constitute one and the same instrument. '

1.8 Unless terminated as provided in this section, the initial term of this Amendment
Is three (3) years (“Initial Term”) and this Amcndment shall automatically renew for successive
periods of one (1) year ("Successive Term"). This is Amendment can only be terminated in the
event of:

1.8.1 a material change in the current percentage of lines purchase by
MclLeodUSA is each of the various pricing zones of Qwest;

1.8.2 the average retail business rates across all Qwest states fall to within
15% of the average of the rates offered to McLeodUSA on attachment 1.8.2;
[Jim - this is intended to address the price squeeze concern we have raised.
Attachment 1.8.2 will be the rates and discount.]

1.8.3  a material breach of the terms of the Agreements or this Amendment
which remains unresolved and uncompensated following application of the dispute
resolution provisions of this agreement;

1.8.4 amaterial change in the telecommunications industry not resulting from
any actions within the control of either party; or
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1.8.5 elther party giving wrilten notice of termination at least six (6) months
prior to the end of the Initial Term or any Successive Term.

1.9 In the event of termination, pricing, terms, and conditions for all services and
network elements purchased under this Amendment shall immediately be converted either to
other prevailing prices for combinations of network elements or, at McLeodUSA's option, to
retail services purchased at the prevailing wholesale discount. in either case, no additional
conversion or nonrecurring charges shall apply to the conversion. If the amendment is
terminated by Qwest sooner than two months after it becomes effective, Qwest shall pay to
McLeodUSA $10 million. If the amendment is terminated by Qwest more than two months but
less than siX mofiths aftef it becomas efiective, Qwest shall pay t6 McLeéodUSA $5 nillicn.

1.10  All factual preconditions and duties set forth in this Amendment are, are intended
to be, and are considered by the parties lo be, reasonably related to, and dependent upon each
other.

1.11  If either party's performance of this Amendment or any obligation under this
Amendment is prevented, restricted or interfered with by causes beyond such parties
reasonable control, including but not limited to acts of God, fire, explosion, vandalism which
reasonable precautions could not protect against, storm or other similar occurrence, any law,
order, regulation, direction, action ofr request of any unit of federal, state or local government, or
of any civil or military authority, or by national emergencies, insurrections, riots, wars, supplier
failures, shortages, breach or deiays, then such party shall be excused from such performance
on a day-to-day basis to the extent of such prevention, restriction or interference (a “Force
Majeure™).

1.12  Provision of Products (as defined below) in accordance with sections 3.2 and 3.4
will be viewed by McLeodUSA as compliance with the requirements the 14-point checklist of
Section 271 of the Telecommunications Act of 1996.

2. In consideration of the agreements and covenants sel forth above and the entire group
of covenants provided in section 3, all taken as a whole, with such consideration only being
adequate if all such agreements and covenants are made and are enforceable, [consider
whether there are other specific terms or Provisions to add to this language to avoid
“pick & choose”]McLeodUSA agrees to the following:

2.1 To pay Qwest $38.5 million for conversion fees and termination charges.

2.2 To purchase, pursuant {o the provisions of Attachment 2.2, from Qwest during
the initial Term of this Amendment, at least $480 million worth of telecommunications,
enhanced or information services, network elements, interconnection or collocation services or
elements, capacity, termination or origination services, switching or fiber rights (“the Products”).

23  Tomaintain, during each 12 month period of this Amendment (with such periods
running from October 1 to September 30), no fewer than xx,000 local exchange lines purchased
from Qwest throughout the territories where Qwest is currently the incumbent lacat exchange
service provider, for the purpose of providing service to McLeodUSA's customers. For
purposes of this provision, local exchange lines purchased include lines purchased for resale
and unbundled loops. This minimum line cammitment will be reduced proportionally in the even
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Qwest sells any exchanges where It is currently the incumbent local exchange service provider.

24 To maintain, during the term of this Amendment no fewer than. x,000 local
exchange lines purchased from Qwest in each state wherc Qwest is currently the incumbent
local exchange service provider, for the purpose of providing service o Mcl.eodUSA's
customers. This minimum line commitment will be reduced proportionally in the even Qwest
sells any exchanges where it is currently the incumbent local exchange service provider.

2.4 To place orders for the product offered in this amendment, and for features
associated with the product, using (at McLeodUSA's option) either IMA or EDI electronic
intérfaces offered by Qwest, to the extent that those'interfaces adequately support the product.

2.5  Toremain on a “bill and keep" basis for the exchange of local traffic with Qwest,
throughout the territories where Qwest is currently the incumbent local exchange service
provider until [whatever date we previously agreed to] or until this Amendment is
terminated, whichever is later.

2.6 To enter into and maintain intercannection agreements, or one regional
agreement. covering the provision of Products throughout the entire territory where Qwest is
currently the incumbent local exchange service provider, except in those exchanges sold by
Qwest.

3. In consideration of the agreements and covenants set forth above and the entire group
of covenants provided in section 2, all taken as a whole, with such consideration only being
adequate if all such agreements and covenants are made and are enforceable, [same note as
above] Qwest agrees {o the following:

3.1 To waives and release all charges and liability, other than those described in
section 2.1, associated resale products purchased from Qwest prior to the effective date of this
Amendment or for converting or terminating McLeodUSA services purchased from Qwest for
resale to the UNE/switch port and loop combination product described in this amendment,

3.2 Ta provide throughout the term of this Amendment the product described on
Attachments 3.2A and the Products required under the Agreements which are not inconsistent
with Attachment 3.2A, at the prices provided on Attachment 1.8.2, which platform, products and
services will be provided in accordance with the requirements of the PID described on
Attachment 3.2B.

[l need help from some biz folks to do these attachments, but the concept is the same as
suggested in your note. Consider whether the discount on the total can be in a side
letter. }

3.3 Toremain on a "bill and keep” basis for the exchange of local traffic with Qwest,
throughout the territories where Owest is currently the incumbent loca! exchange service
provider until [whatever date we previously agreed to] or until this Amendment is
terminated, whichever s later.

3.4 To provide (at McLeodUSA's option) either IMA or ED! electronic interfaces to
adequately support the product described in section 3.2.
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McLeodUSA Telecommunications Qwest Corporation
Searvicas, Inc.

Autharized Signature Autharized Signature
Name Printed/Typed Name Printed/Typed
Tille Title
Date Date
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Attachment 2.2
[Consider whether this should be a side letter.]

Subject to the provisions of this Attachment, during the period from October 1, 2000 to
September 30, 2001, McLeodUSA will purchase at [$150] million of Products described
in section 2.2 and in the event that McLeodUSA's purchases do not meet this minimum,
McLeodUSA agrees to make a payment to Qwest, no later than October 15, 2001 of the
following year, in an amount equal to the difference between actual purchases and the
purchase commitment.

Subject to the provisions of this Attachment, during the period from October 1, 2001 to
September 30, 2002, McLeodUSA will purchase at [$160] million of Products described

in section 2.2, provided however that if the purchases during (he period described in
paragraph !. exceed [$150] milliori then siich excéss amount shalt apply to the minimum ~
commitment of this paragraph, and in the event that the combination of McLeodUSA's
purchases and application of excess amounts, if any, do not meet this minimum,
McLeodUSA agrees to make a payment to Qwest, no later than October 15, 2002 of the
following year, in an amount equal to the difference between actual purchases and
application of excess, if any, and the purchase commitment.

Subject to the provisions of this Attachment, during the period from Qctober 1, 2001 to
September 30, 2002, McLeodUSA will purchase at [$170] million of Products described
in section 2.2, provided however that if the purchases during the periods described in
paragraphs |. & Il. exceed [$210] million then such excess amount shall apply to the
minimum commitment of this paragraph, and in the event that the combination of
McleodUSA's purchases and application of excess amaounts, if any, do not meet this
minimum, McLeodUSA agrees 1o make a payment to Qwest, no later than October 15,
2002 of the following year, in an amount equal to the difference between actual
purchases and application of excess, if any, and the purchase commitment.

The minimum purchase requirements provided in this Attachment shall be reduced
proportionally for each of the following which occur:

A A reduction in the rates for any of the Products, by agreement or otherwise.

B. Any of the Products are no longer offered.

C. Any sale of current Qwest exchanges.

D. Any delay in the delivery of an ordered Product (which shall reduce the minimum
doliar for dollar for Products ordered but not dellvered).

E. Any outage or state of “out of service” when Products have been ordered or
requested.

F. Release, sale, transter or relinquishment of any current collocation back to
Qwest.

G. McLeodUSA's business is prevented, restricted or interfered with by a Force

Majeure as described In section 1.11,

Trade secret data ends)
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Resale/UNE Settlement Impacts Summary

[Trade wr.,..u..a. Data Begins '

, Key Settlement Points:

Strategy: . :

Strengthen business-to-business relations

* vs..regulatory .

- Mitigate economic and regulatory risk related

Grow top-line revenue by keeping customer
“on-net”
< Resolve 271 related Issues

it Striicture:

4 - Amend Interconnection agreements for new
UNE-P product

- Mutual Preferrad Vendor Plan

Hl What this deal dellvers:

1 - No objection to 271 -- will discuss business to
business to resolve )

- Additional $44M in 2000 revenue -- $11M cash
related to *USW" business policy disputes

- 3 Year revenue agreement ranging from a
required minimum of $480M to up to $730M

to “USW" Resale to UNE-P conversion policy

S Worldwide <<:.o_mmm__m_ Markets =

P-421/C-02-197

DOC 08-211

McLeod .
TRADE SECRET ATTACHMENT

Key Financial Impacts

™M

{LEC
Resale
Collocation (Non-Recurring)
Other Interconnect

Interconnect 135 ...
SWACC/PLTS - 35 fa
Total ILEC 170 . e
Out-of-Reglon * 6 . o
[Total Qwest § 175 |+ 45 Nonrecurring = 220
_ . v ’ Total
© 2000 2001 2002 2003 2001-2003
Revenue
High $ 220 198 246 288 732
Low 220 150 160 170 480
COGS :
Maintenance 35 48 59 69 176
Conversion Cost 2 - - - -
.Vendor Plan - High - 20 25 29 74
Total COGS-High a7 68 84 98 250
Total COGS-Low 7z 48 59 69 178

JesiTbA

High 103 130 162 190 402
Low 183 102 101 101 304

UNE-P Policy Diapulte 33

“ Evaluating for possible purchase accounting treatment

Page 1

meleodunedealsummaryt Sheet1 10/31/00 8:29 AM DEH

. Aftorney Chant Privilege
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Resale/UNE Settlement Impacts Summary

Worldwide Wholesale Km}mi,

McLeod
Pricing Impacts
M Pricing on Resalée Volumes
Current
Resale (1) . _UNE-P H/L) UNE-P (2 H/(L)
Total Volumes 294,000 294,000 - 294,000 - B
Revenues )
Recurring $ 110 - 84 (26) 95 1"
Non-Recurring - 2 2 44 42
Total Revenue 110 88 (24) .139 53
Expense
Converslon Costs - 2 2 2 -
Maintenance Cost 35 35 - 35 -
Total Expense 35 37 2 37 -

EBITDA (28)
UNE-P policy dispute one time charge - - - 33 "
Avg. Price/Line/Month
Loop $ 3138 $ 26.11 $(5.27) $ 2969 $ 358
SWACC $ 513 $ 190 $ (3.23) $ 1.90 $ -
Total $ 3651 $ 28.01. $ (8.50) $ 31589 $ 358
Discount off resale -23% -13%
Avg. Cost/Line/Month : )
Network $ 950 $ 950 $ 9.50
Wholesale $ 1.05 $ 105 $ 1.05
Total Recurring $ 1055 $ 1055 $ 1055

et Recommn

575 5.75

w|nf

One-Time Conversion

(1) Includes SWACE om IXC's
(2) Excludes CLASS, DIL, VMS, AN, DA, Uistings
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McLeod

Mutual Preferred Vendor Plan

Resale/UNE Settlement Impacts Summary

‘Warldwide Wholesale Markets

other

final ratas based on market

conditions on an annuat
basls and for tha

Integration of Spiit Roek /

Total
M 2000 2001 2002 2003  2001-2003
Mcleod fo Qwest .
Projected Revenue $ 220
~wlo NRC UNE-P . 175
wlo 50% collocation 165
wilo 50% SWACC 155
Projected Growth Rate 0% 28% 24% 17% .
“Base”/Projected revenue ) 155 108 248 288 732
3@3_.21. Vendor - ~Take of Pay” - 150 160 170 480
per Casey & Fisher : N
% of Projected Revenue 76% 65% 50% 66%
s cLeod
Preferred Vendor — “Take or Pay" commitment ranges
Minimum for discount to apply i
Tler 1 __ $Ms
Revenue ranges 2001 178-188]Over 198] Over 199
Discount Rate ) Based 6.5% 8.0% 8.0%
Tler 2 on
Revenue ranges McLeod's 189-198| Over 230 Over 250
Discount Rate Proposal 8.0%{ 10.0% 10.0%
Tier 3 to Qwest .
Revenue ranges over 188|  yy. tbove favel is an
Discount Rate 10.0%/ interim defautt jevel. Both
Partles agres to negotiate

Page 3
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I.:.m:Q.m\ Impacts m:SSmQ

" Revenue
* (Term. Liability/Conversion Payments)

' One Time Charge
(UNE-P Dispute Setllement)

- McLeod
Change from Mandated Pricing Plan
M

HAKL) Total Deal 2000 2001
. High End:

Revenue 141 83 . 24

EBITDA 67 53 4

NPV 17 _

Low End:

Revenue 111 : 53 18

EBITDA 111 53 18

NPV 36

a3

Wofldwide Wholesale Markets

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA
Page 4




McLeod Under New UNE-P

M
REVENUE
coaGs
Maintenance
Conversion Cost
Vendor Plan
" UNE-P Policy Dispute
mw_._.cr
. Depreciation - Loops
Earings Before Taxes
Taxes
Net operating Income
Add back Noncash expense

Cashflow from oparations
Capital investments

Total projected cash flow

NPV (2001.2003)
NPV (2000-2003)

- Economic Analysis
McLeod

High Revenue Projection

Total

2000 2001 2002 2003

220 ) 198 248 288 952
k1.1 48 89 e9 211
2 (1] [ ] (1] 2
(] 20 26 29 74
33 0 0 0 33

150 130 162 190 832

S 2 27, 33 38 119

129 104 129 151 513
49 . 39 49 57 195
80 64 [:]} 94 318
21 27 a3 ;] 119

101 91 13 132 4371
0 (a7) {36) (84) (267)

101 4 17 48 170
51

43¢

McLeod Under Regulated UNE-P

M
REVENUE
COGS
Maintenance
Conversion Cost
Vendor Plan
UNE-P Policy Dispute
EBITDA
Depreciation - Loops
Earnings Before Taxes
Taxes
Net operating income
Add back Noncash expense

Cashfiow from operations
Capital investments

Total projected cash flow

NPV (2001-2003)
NPV (2000-2003)

2000 2001 2002 2003  Total
167 © 174 218 263 11
35 @ 59 69 211
2 0 0 0 2
0 0 6 - 0 0
0 0 0 0 0
130 127 157 194 ssa
21 27 33 39 119
109 100 124 146 419
2 38 47 53 182
] 62 77 90 257
2 27 N 1) 19
88 89 10 129 418
0 {87) {96) (84) (287
08 2 14 45 149
45
119

Page 5
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McLeod Under New UNE-P

™
REVENUE
' coes’
Maintenance
Conversion Cost
Vendor Plan
UNE-P Policy Dispute
EBITDA
.Uov«oo_-:o: - Loops
Earnings Before Taxes
Taxes
Net operating Income
Add back Noncash expense

Cashflow from operations
Capital investments

Total projected cash flow

NPV (2001-2003)
NPV (2000-2003)

Economic Analysis
McLeod

Low Revenue Projection

2000 2001 2002 2003  Total
" 220 150 160 170 700
3s a7 4 Q 154
2 0 0 0 2
o 0 0 0 0
33 0 0 0 33
180 113 120 . 128 511
21 21 22 2 87
129 ) 08 104 423
49 ‘3§ a7 40 161
80 57 61 &5 263
21 21 22 24 87
101 78 83 88 180
0 Q (22) {20) (42)
101 78 81 es 308
167
239

McLeod Under Regulated UNE-p

M
REVENUE

COGS
Maintenance
Conversion Cost
Vendor Plan

UNE-P Policy Dispute

EBITDA

Depreclation - L.oops
Esrnings Before Taxes
Taxes . .
Net operating Income .

Add back Noncash expense

Cashflow from operations
Capital investments

Total projected n-._. flow

NPV (2001-2003)
NPV (2000-2003)

Worldwide Wholesale Markets

u.aon

2000 2001 2002 Total
167 132 141 " 150 5688
s 14 40 42 154
] 0 0 o 2
0 1] 0 0 0
0 0 0 0 0
130 85 101 108 433
21 21 22 24 88
109 74 78 84 348
42 28 30 . 32 131
(1] 48 49 52 214
21 21 22 24 68
o8 67 7 70 302
o 0_ (22) (20) (42)
88 87 49 56 260
138
203

Trade Secret Data Ends|
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- State of Minnesota
DEPARTMENT OF COMMERCE

Utilitv Information Reguest
Docket Number:  P421/C-02-197 Date of Request: July 10, 2002

Requested From:  Qwest Corporation Response Due: July 17, 2002

Analyst Requesting Information: Michelle Rebholz

Type of Inquiry: [ 1. Financial [ ]..._Rate of Retumn [ ]..._Rate Design
[1... Engineering [ ].... Forecasting [ 1.... Conservation
[]....Cost of Service [l..CIP []... Other

If you feel your responses are trade secret or privileged, please indicate this on your response.,

Request
No.
345 | Admit that the handwriting on Exhibit 16 to these requests is that of Audrey McKenney.
Response by: List sources of information:
Title:
Department:

Telephone:
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DOC 345

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/CI-01-1371 and P421/C-02-197

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 07/10/2002

Date Response Due: 07/18/2002
REQUEST:

Admit that the handwriting on Exhibit 16 to these request is that of Audrey
McKenney.

RESPONSE:

The handwriting on Exhibit 16 to these requests is that of Audrey
McKenney.

Respondent: Audrey McKenney
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EMORA

To: Suzy Francis
From: Shanna Davis
Date: June 1, 2001
[Trade Secret Data Begins
Re: Resale Revenue Reclass to UNE-Star Revenue
cc: Bill Easton, Mario Mendoza, Shanna Davis

To reclass McLeod and Eschelon revenue booked in resale USOAs to UNE-Star revenue USOAs

RC: TBL000000 Debit / (Credit)
State 50014110  5240.5210

AZ 778,694 (778,694)
co 3,761,352 (3.761,352)
1A 3,898,667 (3.898,667)
D 481,307 (481,307)
MN 3,169,572 (3.169,572)
MT 58,905 (58,905)
ND " 801,687 (801,687)
NE 337,577 (337,577)
NM 210,244 {210,244)
OR 478,993 (478,993)
SD 559,994 (559,994)
uT 647,999 (647,999)
WA 803,492 (803,492)
wy 628,375 (628,375)
TOTAL 16,616,859  (16,616,859)

Please call if you have questions — 303-965-4324. Thank you.

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA
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A7

Mot

Total

co

985

MN
MT
ND
NE
NM

sb
ur

WA

Tost

Tota!

Oct-00 Nov80 Dec o0 Jan-01 Feb-01 Mar01 Apro1 May-01 Jun01 Jul-01 Auvg81 Sep-01 YTD
{75.920) (75.920)
{35.937) {39.937)
(115.572) (115572)
i) {161)
(18.863) {19.663)
{65.408) 165.409)
{4.862) {4.862)
(321,526) {321.528)
{8.123) {12.202) (17.576) {31.754) (43.728) (62.016) (175.409)
(122,187) {138,395) (137.830) {128,104) (200.555) {208,919) {334.598)
273.205 270483 204647 206,430 228,183 273,085 1.636.592
{17.754) (21348) 126.808) {35.585) {44,904) {53.475) 1199.072)
{609,160) {6821317) (614.240) (630.338) (626.788) {638.423) {3.750.289)
(120) 122) {209) {141) (141) {335) {1.088)
0,534 8,261 11,882 11,621 10,125 72389 57.822
{35.119) {38.168) (43,583) {47.178) {49.739) {50.911) {265,707)
{1,143) {3.835) {7.266) (18,172) (26.947) {34.773) {92.255)
(2.302) 13.138) (5.714) {9.187) (12.812) (14.286) {47.824)
32,162 32048 34204 35212 34,038 34.001 201.681
{50.016) {59.032) {113.685) (137.468) (15€.901) {166,195) (684,175)
(14.807) {21,555} 27.198) 143.548) {57.328) (87.010) 231,241)
(548.549) {618.010) (6532.493) {738.188) {948,724) {982,459) {4.466.422)
{8,123) 12,292) ({17.578) {31.754) {43.728) {137.938) - {251.410)
{123,187) (136,895) (137.938) {128.104) {200.555) {245,856) {974.538)
273205 270481 204 647 296,430 220.763 273.08% 1.636.5%2
{17.754) (21.345) {26.808) {35.585) (44.904) {53,475) . . . - - (199.872)
{608.180) 83try (614.240) (630,338) (626,789} (753,995) - - - - {3.085,881)
(120} (122} {209) (141) (143) {335) - - . - - {1.068)
8,534 8281 11,382 1821 10.128 7.237 - 57.660
{35.119) {39.168) (43,593) {47,178) {49.739) {50.911) {265.707)
{1.143) {3.535) (7.288) (18,172 (28,947) 38.773) 92.25%)
2,302) 13.138) {5.714) {9.167) (12.817) {34.549) . . - - - (67.487)
32,382 32,048 34,204 asane 34,035 340 201 58¢
({50.816) {59.032) (112.665) {137.488) {156.901) (231.604) {749.584)
{14,807) (21.555) {21.188) (43.548) {57.326) {711.872) {238.104)
(540.549) {618.010) (853.493) (738.188) {946,724)  {1,304,985) {4.807.048)

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET AT

UNE DEAL REFUNDS xis 05_0) RateDdt



10% DISCOUNT Prlor Month Apr

Current Month May

Apr YTD Accrual True-up May Accrual Tota! May YTD
Eschelon AccrOnBks  AccrPerActs Change Resale Other Total May Accr Accrual
Vicki AZ 183,013 211,435 28,422 28,369 11,677 40,046 68,468 251,481
Vicki co 389,860 393,141 3.281 59,526 76 59,602 62,883 452,743
1A - - - - - - . .
D - . - - - - . -
Vicki MN 561,987 531,753 (30,233) 48,175 30,057 78,232 47,998 609,985
MT - - - - - . -
ND - - - - - - -
NE .- - - - . - . -
NM - . . - - - - .
OR 296,587 298,288 1,702 20,090 22,795 42,886 44,588 341,174
Julie SD - - - - - - - -
Vicki S uT 165,221 162,509 (2,712) 18,163 6,204 24,367 21,656 186,876
Julie ‘ WA 390,446 386,070 (4,377)). 29,751 27,067 56,818 52,441 442,888
wy - - Co. - - - . .
1,967,113 1,983,196 (3.916)] = 204,074 97,877 301,950 298,034 2,285,147
McLeod .
Apr YTD Accrual True-up May Accrual Total May YTD
AccrOnBks  AccrPerActs Change Resale Act Other Est Total May Accr Accrual
AZ #REF! #REF! #REF! 40,910 H#REF! #REF! HREF! #REFI
co HREF! #REF! #REF! 297,241 #REF! H#REF! #REF! #REF!
1A #REF! #REF! #REF! . 383,925 #REF! #REF! #REF| #REF]
D #REF! #REF! #REF! 40,715 #REF! H#REFI #REF! #REF|
MN #REF! #REF! #REF! 256,095 #REF! #REF! #REF! #REF!
MT #REF! #REF! #REF! 2,934 #REF! #REF! #REFI #REF|
ND H#REF! #REF1 HREF! 76,655 #REF! #REF! #REF1 #REFI
NE #REF! #REF! #REF! 32,706 #REFI H#REF! #REF! #REFI
NM #REF! #REF! #REF} 16,631 #REF! #REF} #REF! #REFI
OR H#REF! #REF! #REF! 22,879 #REF! H#REF! #REFI| #REF!
sD #REF! #REF! #REF! 54,694 #REF1 #REF! #REFI #REF]
uT #REF! #REF) #REF! 54,991 #REF! #REF! #REF) #REFI
WA #REF! #REF! #REF! 44,329 #REFI #REF! #REF! #REF|
wy HREF! #REF! H#REF! 84,387 #REF! #REF! #REF! #REFI
#REF! #REF! #REF! 1,409,091 #REF! #REF! #REF1 #REF]
TOTAL
Apr YTD Accrual True-up May Accrual Total May YTD
AccrOnBks  AccrPerActs Change Resale Other Total May Accr Accrual
AZ #REF! #REF! H#REF! 69,279 #REF! #REF! #REF1 #REF!
co #REF! #REF! #REF! 356,766 #REF! #REF! #REF! #REF]
IA #REF| #REF! #REF! 383,925 #REF! #REF! #REF! #REF!
D HREF| #REF! #REF! 40,715 #REF! #REFI| #REF! #REF!
MN #REF! #REF! #REF! 304,270 #REF! #REF! #REFI #REFI
MT #REF) #REF1 #REF] 2,934 #REF! #REF! #REF! RREF!
ND #REF! #REF! H#REFI 76,655 #REF1 #REF! #REFI #REF]
NE H#REF! #REF! #REF! 32,706 #REF! HREF! #REF! #REF)
NM #REF) #REF! #REF! 16,631 #REF1 #REF! #REF! #REF|
OR #REF) #REF! #REF! 42,969 #REF! #REF! #REF! #REFI
sD #REF) #REFI #REF! 654,694 #REF! #REF! #REFI #REFI|
uT #REF! #REF! #REF! 73,154 #REF! #REF! #REFI #REF!
WA #REF] #REF! #REFI 74,079 #REF! #REF! H#REF! #REF)
wYy #REF) #REF! #REF! 84,387 #REF! #REF! #REF! #REFI|
#REF! #REF! #REF! 1,613,164 #REF! #REF! #REF! #REFI
- ess 3/30/01 Wire to AO7 (707,185) -707185
#REF! #REF!
€58 4/27/01 Wire to AO7 (101,403) -101403
Current Balance #REF! NONPUBL]C DOCUMENT HREF!

(CONTAINS TRADE SEYEBEALRERUNDS.xis 05_01 10%



To:

From:

Date:
Re:

CC.

Suzy Francis
Arturo Ibarra, Jr.

June 1, 2001

Resale Revenue Reclass to UNE-Star Revenue

MEMORANDUM

~ -- Bill Easton, Mario Mendoza, Shanna Davis

To reclass McLeod and Eschelon revenue booked in resale USOAs to UNE-Star revenue USOAs

Please call if you have questions — 303-965-4324. Thank you.

RC: TBLO0000D Debit / (Credit)
State 5001.4110  5240.5210

AZ 631,348 (631,348)
co 3444761 (3.444.761)
1A 3,779,828  (3,779.828)
iD 332,984 (332,984)
MN 2923295  (2923.205)
MT (223) 223
ND 731,412 {731.412)
NE 316,536 (316,536)
NM 122,377 (122,377)
OR 383,216 (383,216)
SD 533,886 {533,886)
uT 852,851 (852,851)
WA 665,936 (665,936)
wY 1,059,373 (1,059,373)
TOTAL 15,777,580  (15,777,580)
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[; Booked in Mareh l What &/h been booked L Baoking For April
[Eschelon Mcleod Total Eachslon MclLeod Total Change Eschelon MclLeod Total Tolal Reclass
264,798 #REF} NREF} 3 412,432 412435 #REF! 262,936 409,101 672,038 #REF!
541,916 #REF1 #REF 563,205 2,886,764 3,449,969 #REF! 563.205 2,972,407 3,535.613 MREF!
- W¥REF! ¥REF) 3,894,877 3894877 #REF! 3,839.247 3.839.247 #REF!
- #REF! H#REF! 402,386 402,386 #REF! 407,146 407,146 M#REF!
489,348 #REF! HREF! 482,759 2,515,378 2.998,137 #REF} 482,759 2,560,952 3,043,711 MREF!
- #REF! #REF1 3.812 3.812 H#REF! 29,341 29,341 #REF!
- ¥REF! H#REF! 749,005 749,005 #REF! 766,550 766,550 ¥REF!
- HREF! #REF! 335,856 335,856 #REF! 321,057 327,057 #REF!
- MREF! H#REF! 165,460 165,460 ¥REF! 166,310 166,310 W#REF!
219,968 ¥REF ¥REF1 208,371 224,267 432,638 #REFI 208,371 228,788 437,159 ¥REF!
- ¥REFI #REF 560,338 560.338 #REF! 546,940 546.940 ¥REF!
59,163 ¥REF! ¥#REF! 187,873 771,913 959,786 #REF| 187,873 549,910 737,782 #REF!
282,789 #REF #RER 292,190 414,402 706,593 #REF1 292,190 443.286 735476 ¥REF!
- 1.638.428 3,638,428 639,966 639,956 (2,998,461) 843,874 843,874 (2,154,587)
1.857.983 #REF! #REF! 1.734,402 13,976,857 15,711,259 #REF) 1,897,335 14,090.908 16,088,244 #REF)
Est=Mar  This is an actusi
excpt AZ
Used Feb
b/c Mar was
only $3

NONPUBLIC DOCUMEN |

CONTAINS TRADE SECRE! e

UNE DEAL REFUNDS xs 04_01 Reciass



A7

Mot

Yotal

co

535Es55

NE
NM

sD
ur

WA

Total

Tota

Oct-00 Naov-00 Oec-00 Jan-01 Fsb-01 Mar01 Apr-01 May-01 Jund1t Jui-g1 Aug-0t Sep-01 YTDO
175.920) {75.920)
138.937) 138.937)
{115572) 115.572)
ey 181y
{19.663) (19.663)
{85.409) (65.409)
{4.862) {4.062)
(321.526) (321.526)
{8.123) {12.207) {17.576) 131.754) 142,728} (82.016) {175.409)
1122087} (138.885) (137.938) (126.104) {200,555) {209.919) 834.598)
273208 270.481 294,847 298,430 228,761 273,085 1,636.592
(17,754) (21.346) (28,808) (35.588) (44,904) (53.478) {199.872)
{609,180) {831.317) {614.240} (830.239) (628.789) (638.423) {3.750.289)
{120) (122) (208) {141) {141) (335) {1.068)
8,50 8.26¢ 11,882 11621 10,125 7399 57.822
(35.919) {39.168) {43.593) {47.178) {48.730) 150.811) (285.707)
(1,143} 3.935) {7.286) {18.172) (20.847) (34.773) (82.258)
{2.302) (3.138) (5.714) {9.187) (12,617) (14.886) 47.824)
32.162 32,048 34,204 35212 34.035 wuon 201.801
{50,918) {59.032) (112.665) (137.466) {156.901) (168.195) (684.175)
{14.507) {21.555) (27.108) {43,546) (57.928) {67.010) {231.249)
(548,549) (618.010) (653,483) (736,188) ‘846.724) (903.459) (4.486.422)
8.123) {12292) {17.578) {31,754) {43.728) (137.836) - . . - - (251.410)
(123.187) {136.895) {137 938) {128.104) (200.555) {249.858) - - - . (974.528)
273.205 27048t 294.647 296430 228,763 273,065 - - - . - 1.838.562
{17.754) {21.346) {26.808) {35.585) {44.904) (52.475) (199.872)
{609,180} 631.317) {614 .240) {630,239) (628.789) (750.995) . (2.085.001)
(120) 122) (200) 47 (41} {3385) - - . (1.008)
8.5 3281 11.882 11.821 10.125 1237 - - . . 67.680
(35.119) {39.168) {43.593) {47.978) 149.739) (50.911) (265.707)
{1.143) (3.935) {7.288) (18,172) (26.947) (34,773) {62,238)
{2.302) {3.138) {5.714) (9.167) {12,817) {34.549) (67.487)
32,102 32048 34.204 35212 34.035 Hon 201.801
{50.916) (59.032) (113,685) {137.458) {156.901) {231.604) (149.584)
(14.607) {21.555) (27.198) {43,546) {57.328) (71,872) {236.104)
{548.548) (618.010) (653.493) {738.188) {946.724)  (1.04.985) {4.807.948)

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET Data

UNE DEAL REFUNDS xis 04_0) RateDidt



To:
From:
Date:
Re:

CC:

MEMORANDUM

Suzy Francis
Arturo Ibarra, Jr.
April 3, 2001

Accrual For UNE Star/Resale Rate Differential

Bill Easton, Mario Mendoza, Shanna Davis

This is to reclass McLeod and Eschelon revenue booked resale USOAs to UNE-Star revenue

Below is the state and account detail. Please use RC TBL000000.

Deblt / (Credit)
State 5001.4110 5240.5210
AZ #REF! #REF!
CcO #REF! #REF!
1A #REF! #REF!
D #REF! #REF!
MN #REF! #REF!

- IMT #REF! #REF!
ND #REF! #REF!
NE #REF! #REF!
NM #REF! #REF!
OR #REF! #REF!
SD #REF! #REF!
ut #REF! #REF!
WA #REF! #REF!
WYy 3,638,428 (3,638,428)
TOTAL #REF! #REF!

Please call if you have questions — 303-965-4324

Thank you.
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To:
From:
Date:
Re:

CC:

This is to reduce UNE-Star revenues for 10%
McLeod should they meet they're revenue/vol
Below is the state and account detail. Please

MEMORANDUM

Suzy Francis

Arturo Ibarra, Jr.

Aprit 3, 2001

Accrual For UNE Star/Resale Rate Differential

Bill Easton, Mario Mendoza, Shanna Davis

Debit / (Credit)
State 5240.5210 4010.2199
AZ #REF1 #REF!
co #REF! #REF!
1A HREF! #REF!
D #REF! " #REF!
MN #REF! #REF!
MT #REF! #REF!
ND #REF! #REF!
NE #REF! #REF!
NM #REF! #REF
OR #REF! #REF!
SD #REF! #REF!
(U} #REF) #REF!
WA #REF! HREF!
WY #REF! #REF!
TOTAL #REF! #REF!
#REF!

Please call if you have questions — 303-965-4324

Thank you.

discount that will be issued to Eschelon and
ume commitments per the UNE-Star contract.
use RC TBL0O00000.

NONPUBLIC DOCUMENT

CONTAINS TRA DE SECRET DATA

UNE DEAL REFUNDS .xis 03_01 10%



To:
From:
Date:
Re:

cC:

MEMORANDU

Suzy Francis
Arturo Ibarra, Jr.
April 3, 2001

Accrual For UNE Star/Resal.e Rate Differential

Bill Easton, Mario Mendoza, Shanna Davis

This is to reduce resale revenues in order to align them with billing per the UNE-Star -

contract with Eschelon and McLeod.
Below is the state and account detail. Please use RC TBL000000.

Please call if you have questions — 303-965-4324

Thank you.

Debit / {Credit)
State 5240.5210 4010.2199
AZ #REF! #REF!
co #REF! #REF!
1A #REF! #REF!
D #REF! #REF!
MN #REF! #REF!
MT H#REF! #REF!
ND #REF! #REF!
NE #REF! #REF!
NM #REF! #REF!
OR #REF! #REF!
SD #REF! #REF!
%)) #REF! #REF!
WA #REF! #REF!
WYy -
TOTAL #REF! #REF!
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MEMORANDUM

To: Suzy Francis

From: Arturo Ibarra, Jr.

Date: March 5, 2001

Re: Accrual For UNE Star/Resale Rate Differential
cc: Bill Easton, Mario Mendoza, Shanna Davis

This is to reduce UNE-Star revenues for 10% discount that will be issued to Eschelon and
McLeod should they meet they're revenue/volume commitments per the UNE-Star contract.
Below is the state and account detail. Please use RC TBL000000.

Debit / (Credit)
State 5001.4110 _ 4010.2199
AZ (90,263) 90,263
co (217,229) 217,229
IA 1,538,118  (1,538,118)
ID (14,835) 14,835
MN (1,095,407) 1,095,407
MT (332) 332
ND 59,919 (59,919)
NE (33,285) 33,285
NM 9,703 (9,703)
SD (42,731) 42,731
OR 102,298 (102,298)
uT (342,795) 342,795
WA (64,120) 64,120
WY 383,732 (383,732)
TOTAL 192,774 (192,774)

Please call if you have questions — 303-965-4324
Thank you.
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To:
From:
Date:
Re:

cc:

MEMORANDUM

Suzy Francis
Arturo Ibarra, Jr.
March 5, 2001

Accrual For UNE Star/Resale Rate Differential

Bill Easton, Mario Mendoza, Shanna Davis

This is to reduce resale revenues in order to align them with billing per the UNE-Star
contract with Eschelon and McLeod.

Below is the state and account detail. Please use RC TBL000000.

Please call if you have questions — 303-965-4324

Thank you.

Debit / (Credit)

State 5001.4110  4010.2199
AZ 177,157 (177,157)
co 1,028,854 (1,028,854)
IA (1,608,040) 1,608,040
ID 115470  (115,470)
MN 4,297,820 (4,297,820)
MT 687 (687)
ND (58,737) 58,737
NE 215496  (215,496)
NM 19,374 (19,374)
sSD ' 16,648 (16,648)
OR 3,571 (3.571)
uT 444,237  (444,237)
WA 148,169  (148,169)
wY - -
TOTAL 4,800,705 (4,800,705)

O
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ME ND

To: Suzy Francis

From:; Arturo Ibarra, Jr.

Date: March 5, 2001

Re: Accrual For UNE Star/Resale Rate Differential
cC: Bill Easton, Mario Mendoza, Shanna Davis

This is to reclass McLeod and Eschelon revenue booked resale USOAs to UNE-Star revenue

Below is the state and account detail. Please use RC TBL00000O.

Debit / (Credit)

State 5001.4110 5240.5210 i
AZ 926,002 (926,002)
co 4,541,094 (4,541,094)
1A 3,666,105 (3,666,105)
1D 452,432 (452,432)
MN 2,865,852 (2,865,852)
MT (139) 139
ND 780,302 (780,302)
NE 361,064 (361,064)
NM 168,184 (168,184)
Sb 223,716 (223,716)
OR 551,874 (551,874)
uT 1,249,831 (1.249,831)
WA 755,938 (755,938)
WY 2,368,037 (2,368,037)
TOTAL 18,910,291 (18,910,291)

Please call if you have questions — 303-965-4324
Thank you.
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10% DISCOUNT

Eschelon

Vicki
Vicki

Vicki

Julie
Vicki
Julie

MclLeod

TOTAL

ess 3/30/01 Wire to A07

ess 4/27/01 Wire to AQ7
Current Batance

Mar YTD Accrual True-up Apr Accrual Total AprYTD
AccrOnBks  AccrPerActs Change Resale Other Total Apr Accr Accrual
180,721 172,038 (8,683) 0 10,974 10,975 2,292 183,013
393,047 333,539 (59,508) 56,321 - 56,321 {3,188) 389,860
388,459 478,888 90,429 48,276 34,823 83,099 173,528 561,987
197,405 255,402 57,997 20,837 20,347 41,184 99,181 296,587
101,937 138,142 36,205 18,787 8,292 27,079 63,283 165,221
285,867 334,492 48,624 29,219 26,736 55,955 104,579 - 390,446
1,547,437 1,712,501 165,064 . 173,440 101,172 274,612 439,676 . 1,987,113
March YTD Accrual True-up Apr Accrual Total AprYTD
AcctOnBks  AccrPerActs Change Resale Act Other Est Tolal Apr Accr Accrual
#REF! 130,459 #REFI 41,243 2,279 43,522 #REF! #REF!
H#REF! 1,894,754 #REF! 288,676 27,987 316,663 #REFI #REFI
#REF| 2,337,026 #REF! 389,488 23,694 413,181 #REF! #REFI
#REF! 154,113 #REFI 40,239 6,588 46,827 #REF! H#REF!
#REF! 1,745,137 #REF) 251,538 54,532 306,070 #REF! #REF!
H#REF! 22,716 #REF! 381 11,304 11,685 #REF! #REFI
#REF) 476,380 #REF! 74,901 7,258 82,159 #REF! #REF!
H#REF! 194,877 #REF!. 33,586 2,938 36,524 #REF! #REF!
#REF! 53,340 #REF! 16,546 2,131 18,677 #REF!| #REF!
#REF! 104,477 #REF! 22,427 1,816 24,243 #REF! #REF!
#REF! 354,968 #REF! 56,034 4,698 60,732 #REF! #REFI
#REF! 429,783 #REF! 77,191 5,144 82,336 #REF! #REF!
#REF! 165,271 #REF! 41,440 (6,816) 34,624 #REF! #REF!
#REF! 774,920 #REF! 63,997 11,897 75,994 HREF! HREF!
#REFI! 8,938,222 #REF! 1,397,686 155,550 1,553,236 #REF! #REF!
Mar YTD Accrual True-up Apr Accrual Total AprYTD
AccrOnBks  AccrPerActs Change Resale Other Total Apr Acer Accrual
#REF! 302,497 #REF) 41,244 13,254 54,497 #REF! #REFI
#REF! 2,328,293 #REF! 344,997 27,987 372,984 #REF! #REF!
#REF1 2,337,026 #REF! 389,488 23,694 413,181 H#REF! #REF!
#REF! 154,113 #REF! 40,239 6,588 46,827 #REF! #REF!
#REF! 2,224,025 #REF! 299,814 89,355 389,169 #REF! #REF!
#REF! 22,716 #REF! 381 11,304 11,685 #REF! H#REFI
#REF! 476,380 #REF! 74,901 7,258 82,159 #REF! #REF!
#REF! 194,877 #REFI 33,586 2,938 36,524 H#REF! #REF!
#REF! 53,340 #REF!) 16,546 2,131 18,677 #REF! #REFI
#REF! 359,880 #REF! 43,264 22,163 65,427 #REF! #REF!
H#REF! 354,968 #REF! 56,034 4,698 60,732 #REF! #REF1
#REF! 567,925 #REF! 95,979 13,436 109,415 #REF! #REFI
#REF! 499,762 #REF! 70,659 19,920 90,579 #REF! #REF]
#REF! 774,920 #REF! 63,997 11,997 75,994 #REF| #REF!
#REF! 10,650,723 #REF! 1,571,126 256,722 1,827,848 #REF! #REFI
(707,185) -707185
#REF! #REF!
{101,403) N "UMENT -101403
#REF) NONPUBLIC BOCU H#REF!
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MO BILLING FORIABS PRODUCTS

—EE_

Rev MonY: ]

State Oct-00 Nov-00 Dec-00 Jan-01 Feb-01 Mar-01]Grand Total
AZ 14.760) {4.420) {4.105) {4.084) (4.049) {5,139)| (26.557),
co 419637 {68,130) (95.967)  (142.795)  ({107.240) (45.803)| {40.298)
A {118.107) 177.760 (140,914) {98.537) {103,518) {86.078) {369,394);
D (1.627} {529) (419) (506) {2.126) {12,367) (17.572)
MN (118.127)  (115,327) (94.738)  (100.554) {121,995) (149,292) {700,032)|
MT 0 0 [
ND (1.068) {884) (30) (35) (597) {271), {2.884)
NE 12 (14.975) (5 {1.222) (1.184) {9.838) {27.213)
NM (4.645) (3.805) {1.438) (2.497) (2.139) {1.377) {15.901)
OR {3.600} {4.947) {5,885) v (2.348) {5.525) (6.830); (29,194))
S0 {14.492) 3824 {4.916) (8.358) (3.364) {14.570) (47.876)
ut {36.076) (20.911) {16,262) (23,564) (20,961) {23.850)) (141,643)|
WA (6.216) {8.275) {17,843) (5.570) {5.889) (5.477) (47.271)
wY (5} {49) 1 (1) (54)
Grand Total 110,927 (58.618) (382.541) (390.118)  (384,586) (360.954)] {1.465.889)]

_E_

[Frodu pLTS ]

Rev MonYr [

State Oct-00 Nov-00 Dec-00 Jan-01 Feb-01 Mar-01{Grand Total
AZ {43.521) (43.216) (39.234) 41,561) {46.384) {51.224), (265.142),
co (87.693) (126.029) (118.463) {116,370) (127.251)  (151,536) (727.341),
1A (316.322) (305,200} (338,136)  (424.543) {433.455)  (412.605) (2.230,260),
1D (57.876} (58.697) {56.602) (60.231) (60.618) {69.851) {363.875),
MN {516.401) (503,905} (468.288) (516.558) {515.415)  (555,1523) {3.076,319)
MT {13) {73) (73) {73) (73) {73) (439}
ND (17.474) (13.607) (9.212) {11,650) (8.749) (8.788) {69,480)
NE (8.273) (10.060) {25.911) (34,772) (30.219) {33.206), (142,441)
NM {5.385) (5.738) {4,567) (4.968) {4,984) 16.602) (32,244)
OR (33.3) (34.098) {35.355) (33.489) {31.144) (31,556) {198,973)
sSD {10.374) (10.989) (12.443) (11,875) {13.625) (18,208) {77,515)]
uT (123.297)  (136.978) (166,389)  {143.933) {148,240) (144,503) (863.339)
WA {47.476) (47,514) {46,582) (49,508) {47.398) {50.134) {288,612),
wY {5.476) {5.176) {4.452) (5.028) (5.091) (4.801) {30,024),
Grand Totat | (1,272.972) (1,301.279) (1,326,308) (1 454,560) (1,472,644) (1,538,240, {8,366,004)

—E_

[Procuet —[SwacC ] . .
NONPUBLIC DOCUMENI

Rev MonYr '

Siale Oct-00 Nov-00 Dec-00 Jan-01 Feb-01 Mar-01}Grand Tolal . o R

nz (192915} (180.158)  (206.936) (241.990) (180.233) (275.452)] (1.265.685) CONTAINS TRA DE SECRET i3

co (412.435)  (368.018) (409.664) (369.131)  (237.153) {640.334) (2.437.736)

1A (355.180)  (337.620) (367.995) (128.089)  (13.755) (275.722)] (1.478.562)

0 (215,68t}  (207.929) (210.591) (202.952) (18A.710) (182,256)] (1.208,319)

MN (195.915)  (235.987) (245.256) (111,112)  (204482)  (165.391) {1.158,145)

MT (6) (4) 5} (4} (6} (8} {34)]

ND (24.961)  (38.119)  (37,281)  (17.211) (9.032)  (26.004)]  (152,608)

NE (22415)  (52082)  (37.225)  (44088)  (23713)  [30.516) (217.049)

NM (143462)  (123.400) (198.2684) (112.917) (139.396) (153.381) {876.820)

OR (184.430)  (171.752) (142.518) (161,052) (137.075) (168,805)|  [945,632)

SD (116.966)  (112.844) (107.345)  (40.261)  (29.466) (74,794)]  (481.676)

ut (221.757)  (224.795)  (222.415)  (209,628)  (128,098) {224.690) (1.228,384)

WA (348.545)  (317.871)  (301,087) (282.012)  (227.664) (279.807) (1,756.985)

wy (27.547)  (22,641)  (22.642) (9655 _ (12810)  (27.752)  (123.046) Trade Secret Data Ends]

Grand Total | (2455417) (2.391422) (2.509.275) (1.930,113) (1.539.594) (2,524 911)[ (13,350.680)
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To: Suzy Francis
From: Shanna Davis & Arturo Ibarra
Date: July 3, 2001

[Trade Secret Data Begj
o eﬂns

esale Revenue Reclass to UNE-Star Revenue

To reclass McLeod and Eschelon revenue booked in resale USOAs to UNE-Star revenue USOAs

RC: TBL00000O Debit / (Credit)
State 5001.4110  5240.5210
AZ 778,694 (778,694)
co 3,761,352  (3,761,352)
T 3,898,667  (3,898.667)
D 481,307 (481,307)
MN 3,169,572  (3,169,572)
MT 58,905 (58,905)
ND 801,687 (801,687)
NE 337,577 (337,577)
NM 210,244 (210,244)
OR 478,993 (478,993)
SD 550,994 (550,994)
uT 647,999 (647.999)
WA 803,492 (803,492)
wy 628,375 (628,375)
TOTAL 16,616,850  (16.616,859)

Please call if you have questions — 303-965-4324. Thank you.

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

UNE DEAL REFUNDS 2.xis 06_01 Reclass



10% DISCOUNT Prior Month May

Current Month June

May YTD Accrual True-up June Accrual Total June YTD
Eschelon AccrOnBks  AccrPerActs Change Resale Other Total June Acer Accrual
Vicki AZ 251,481 241,724 (9,757) 28,554 1,735 30,289 20,532 272,013
Vicki co 452,743 458,175 - 5,433 61,462 3,572 65,034 70,467 523,210
A - - . . . - . .
0 - - - - - - - -
Vicki MN 609,985 599,928 (10,057) 48,599 19,576 68,175 58,119 668,104
MT - - - - . - - .
ND - - - - - - - -
NE - - - - . - . .
NM - - - - - - - -
‘OR 341,174 335,624 (5.551) 20,605 16,730 ‘37,335 31,785 372,959
Julie SD .- I - - e - - -
Vicki uT 186,876 191,612 o 4,735] © 20,364 8,739 ‘29,103 33,838 220,714
Julie WA - 442,868 424,871 (18,017)] - 28,877 9,925 38,801 | 20,788 463,673
WY . - - - - . - - - . . N - - -
T 2,285,147 . 2,251,934 (33,213) 208,461 - 60,277 - 268,738 235,525 - 2,520,672
McLeod o
May YTD Accrual True-up June Accrual Total June YTD
AccrOnBks - AccrPerActs Change Resale Acl Other Est Total June Acer Accrual
AZ 407,613 381,770 (25,843) 40,910 21,305 62,215 36,372 443,985
(o{e] 3,088,317 2,970,810 (117,507) 297,241 67,660 364,901 247,393 3,335,710
1A 3,682,487 3,857,188 174,701. 383,925 102,351 486,276 660,977 4,243,464
[s] 465,365 439,260 (26,105) 40,715 28,872 69,587 43,482 508,847
MN 3,042,238 2,599,854 (442,384) 256,095 78,783 334,879 (107,505) 2,934,733
MT 26,100 25,895 (205) 2934 (379) 2,555 2,350 28,450
ND 672,193 678,430 6,237 76,655 11,446 88,101 94,338 766,531
NE 319,527 287,409 (32,118) 32,708 4,182 36,888 4,769 324,296
NM 206,490 192,537 (13,953) 16,631 8,276 24,907 10,953 217,443
OR 311,461 304,834 (6,627) 22,879 20,498 43,376 36,749 348,210
sD 563,472 586,992 23,520 54,694 21,900 76,594 100,113 663,585
uTt 873,089 778,723 (94,366), 54,991 24,046 79,037 . {15,329) 857,760
WA 551,338 519,885 (31,453) 44,329 36,261 80,589 49,136 600,474
wYy 967,355 967,354 (1) 84,387 23,392 107,780 107,779 1,075,134
15,177,045 14,590,939 (586,106)]  1.409,091 448,593 1,857,683 | 1,271,578 16,448,623
TOTAL
May YTD Accrual True-up June Accrual Total June YTD
AccrOnBks  AccrPerActs Change Resale Other Total June Accr Accrual
AZ 659,094 623,494 (35,600), 69,465 23,039 92,504 56,904 715,998
co 3,541,060 3,428,985 (112,075), 358,703 71,232 429,935 317,860 - 3,858,920
1A 3,682,487 3,857,188 174,701 383,925 102,351 486,276 660,977 4,343,464
D 465,265 439,260 (26,105) 40,715 28,872 69,587 43,482 508,047
MN 3,652,223 3,199,783 (452,441) 304,694 98,360 403,054 (49,387) 3,602,836
MT 26,100 25,895 (205), 2,934 (379) 2,555 2,350 28,450
ND 672,193 678,430 6,237 76,655 11,446 88,101 94,338 766,531
NE 319,527 287,409 (32,118) 32,706 4,182 36,888 4,769 324,296
NM 206,490 192,537 (13,953) 16,631 8,276 24,907 10,953 217,443
OR 652,635 640,457 (12,178) 43,484 37,228 80,712 68,534 721,169
SD 563472 586,992 23,520 54,694 21,900 76,594 100,113 663,585
urt 1.059,965 970,335 (89,630) 75,354 32,785 108,139 18,509 1,078,474
WA 994,226 944,756 (49,470) 73,206 46,185 119,391 69,921 1,064,147
wy 967,355 967,354 (1) 84,387 23,392 107,780 107,779 1,075,134
17,462,192 - 16,842,874 (619,318)] 1,617,552 508,869 2,126,421 | 1,507,103 18,969,295
ess 3/30/01 Wire to AD7 (707.185) -707185
16,755,007 . TN 18262109.77
ess 4127101 Wire to AO7  (101,403) NONPUBLIC DOCUMENT -101403
Current Balance 16,653,604 18160706.77

T SECRET DATA
© ONTAINS TRADE SECRES ©- REFUNDS 2.xis 06_01 10%



co

%8

MT
ND
NE
NM

S
ur

WA

Toim

S88EZ535Es853%

Total

Oct-00 Nov-g0 Dec00 Jan-01 Feb01 Mar01 Apr01 May-01 Jund1 Julot Auvg01 Sep-01 YTD
(75.920) (76.097) (78.520) {230.508)
{39.937) (55.458) {59.585) (154.977)
(115572)  (115,185)  (116,625) (347.302)
(161) (228) 22n (614)
(19.683) (20.475) (22.143) (82.801)
(65.409) (65.320) (67.801) (198.530)
(4.862) (7.159) (11,035) (21.056)
321526)  (339.918)  (356.538) (1.017.979)

6% 5%

8.123) (12.252) (17.576) (31,754) (43.728) (62.018) (82.909) 1250.399)
1123,387) {138.005) {137.938) (126.104)  [200558)  (209.919)  (238.208) (1.172.008)
213208 270481 204.647 298,430 228.783 273,088 150.894 1.808.407
{17.754) 21.48) (28,808) (35.585) 44,904) (53.475) (62.315) (262,187}
(609,180) 831.17) (614.240) (630.338)  (626.780)  (838423)  (673.13Y 14.423.420}

(120) 122) (208) (M1) 14ty {333) (038) (2.008)

8.534 8.261 11,882 11621 10,128 73% 4848 62668
{35.119) 139.168) {43.593) (42.178) (49.739) {50911} (54.072) 1320.681)

(1.143) 3.505) (7.208) (18,172} (26.947) (34.773) (47.014) {139,289

{2.302) (3.138) (5.714) (9.187) (12.817) (14.806) (18.853) (65,877)

22:162 32,048 34204 5212 34,005 34021 33010 235.500
{50.916) {59,032} (113,685) (137.466)  (158.901)  (186.195)  (188.864) {872.839)
(14.807) (21.555) (27.198) (43.546) {57.326) (67.010) 83,37%) (314.818)
(548,549) (618.010) {653.493) (136.188)  (46.724)  (983.459) (1.241.822) 15.728.244)

Toa% % 1% 2% “% 8%

(0.123) n2.250) (17.576) (31.754) (43.728)  (137.838)  (159.007) (78.520) (480,93}
{122.187} {136.895) (137.908) (128.104)  (200.555)  (24p.858)  (293.863) (59.585) 1.321.783)
273,208 210.40 264,647 298.430 228,783 273.085 169.884 - - 1.608.487
(17.754) (21,348) (26,808) (35.585) {44.504) (53.475) 62.15) (262.187)
{609,180) 83131 (614.240) (630333)  (626789)  (753935)  (7mB3te)  (116.52%) {4.770.831)

(120) (122) (208) {141) {141) (335) (938) - (2.008)

8.5% 8.281 11,082 11621 10128 1237 4520 {221y - 62,054
(35.119) {39,168) {43,583} (47.178) (49.739) (50.911) {54.977) - (320.68%)

(1.143) 13,935) {7.288) 18,172) (26,947) (34.773) (47.00q) - B {139.289)

(2302} (3.138) 5.114) (9.187) (12617 (34,549) (38.328) (22.743) - 1129.558)

32,162 32,048 34204 35212 34,035 34,021 3 - - 215,500
(50,916) {59.032) {113.085) (137.468)  (1565901)  (231.604)  (253,98%) (67.801) - {1.071.369)
(14.607) (21.555) (27,158) (43.546) (57.326} (71.872) (90,534) {11.035) (337.873)
(548.549) {618.010) (653.493) (T36.188)  (346.724)  (1.304.985) (1581,740)  (356.536) 16,748,224)

NONPUBLIC DOCUMENT
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AoT

Total

Towl

89 EZ853sas532

ur
WA

Toisl

Oct-00 Nov-00 Dec-00 Jan-0t Fob-01 Mar8 Aprot May01 Jun-81 Jukot AugQ1 Sep-01 YTD
(75.920) (75.920)
(39.537) {39.937)
(115.572) 1115.872)
(181 1en
(19.883) (19.683)
{65.409) {65.409)
(4,882} {4.862)
(321,528) (321.526)
(8.123) (12.292) (17.576) (31.754) (43.728) (62.018) {175.489)
(123.187) 1138.085) {137.938) (126.104)  (20055%)  (200.919) (934.596)
2713.205 270481 254,647 296,430 22.763 273,085 1.636.592
{17.754) (21.48) (28.808) (38.585) (44.904) (53.475) (199.872)
(609,180} 631,317) (814,240) (630339)  (828.789)  (638.423) (3.750.229)
(120) (122) (209) (1ay) (141) (335) {1.088)
8534 2261 11,682 11.621 10,125 739 57.022
{35.119) (39.168) (43.583) {47.178) {49.736) {50.911) (285.707)
(1.143) (3.835) (7.288) (10.172) 126.947) {34.773) (92.255)
{2.302) 3.138) {5.714) (8.167) (126 {14,888) {47.824)
32162 32048 3M.204 35212 M08 021 201,681
{50.918) (59.032) {112.685) (137468)  (156901)  (168,195) (584.178)
{14,607} (21555} (27.190) {43.548) (57.326) (67.010) 21241y
{540,549} (618.010) (653453) (736.188)  (946.724)  (863.458) (4.488.422)
(8.123) (12.292) {17.578) (31.754) (43,728)  (137.936) (251.410)
(123,187) (138.895) (137.938) (126.104)  (200.555)  [249,386) {974.538)
273.205 270481 254,647 206,430 228,763 271,085 1.636.582
(17.754) {21.346) 126.608) {35.,585) (44.904) {53.475) {199.872)
(609.180) 631.117) (614.240) (630.339)  (626.788)  (753,985) - {2.065.081)
(120) (122) (208) {141} (141) [33%) - - (1.088)
0.534 8281 11,082 11,621 10,125 127 - - 57.880
(35,119) {39,168) (43.503) {47,178) (49,739) (50.911) {265.707)
[1.143) (3.535) (7.268) (18,172) (28.947) (34.773) - 92.255)
{2.302) (3,128) (5.714) {9,167y (12.817) (34.549) (67.487)
32,162 32,040 34204 38,212 34,035 34,021 201681
{50,916) {59.032) (112.685) (137466)  (156,901)  (231.604) (749.584)
{14,607) {21,555) (27.198) {43,548} (57.326) (71.872) (236,104)
(548.549) (818.010) (653.493) (736.188)  (94B,724)  (1,304.585) (4,807 ,648)

NONPUBLIc DOCUMENT

TONTAINS TR A DE SECRET DATA
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10% DISCOUNT

Eschelon
Vicki
Vicki

Vicki

Julie
Vicki
Julie

McLeod

co

1D

MN
MT
ND
NE
NM
OR
SO
urt
WA
WYy

TOTAL

ess 3/30/01 Wire to AO7

ess 4/27/01 Wire to AO7
Current Balance

Prior Month Apr
Current Month May
Apr YTD Accrual True-up May Accrual Total May YTD
AccrOnBks ~ AccrPerActs Change Resale Other Total May Accr Accrual
183,013 211,435 28,422 28,554 1,735 30,289 58,711 241,724
389,860 393,141 3.281 61,462 3,572 65,034 68,316 458,175
561,987 531,753 (30,233) 48,599 19,576 68,175 37,942 599,928
296,587 298,288 1,702 20,605 16,730 37,335 39,037 335,624
165,221 162,509 (2,712) 20,364 8,739 - 29,103 26,391 191,612
390,446 386,070 (4,377) . 28,877 9,925 38,801 34,425 424,871
1,967,113 1,983,196 {3,916) 208,461 60,277 268,738 264,821 2,251,934
Apr YTD Accrual True-up May Accrual Total May YTD
AccrOnBks  AccrPerActs Change Resale Act Other Est Total May Accr Accrual
173,981 310,169 136,188 40,910 21,305 62,215 198,403 372,384
2,311,418 2,580,015 268,597 297,241 67,660 364,901 633,493 2,944,915
2,750,207 3,391,150 640,942 383,925 102,351 486,276 | 1,127,218 3,877,426
200,940 362,884 161,945 40,715 28,872 69,587 231,532 432,471
2,051,207 2,197,272 146,065 256,095 78,783 334,879 480,944 2,532,151
34,401 22,951 (11,450), 2,934 (379) 2,555 (8,896) 25,506
558,538 590,894 32,356 76,655 11,446 88,101 120,457 678,996
231,400 244,858 13,458 32,706 4,182 36,888 50,346 281,746
72,017 162,167 90,150 16,631 8,276 24,907 115,056 187,074
128,720 259,313 130,593 22,879 20,498 43,376 173,969 302,689
415,700 513,763 98,063 54,694 21,900 76,594 174,657 590,357
512,119 679,839 167,720 54,991 24,046 79,037 246,757 758,876
199,895 430,050 230,155 44,329 36,261 80,589 316,745 510,639
850,914 1,034,857 183,943 84,387 23,392 107,780 291,723 1,142,636
10,491,458 12,780,183 2,288,725 1,409,091 448,593 1,857,683 | 4,146,409 14,637,866

Apr YTD Accrual True-up May Accrual Total May YTD
AccrOnBks  AccrPerActs Change Resale Other Total May Accr Accrual

356,994 521,604 164,610 69,465 23,039 92,504 257,114 614,108
2,701,217 2,973,156 271,878 358,703 71,232 429,935 701,813 3,403,090
2,750,207 3,391,150 640,942 383,925 102,351 486,276 | 1,127,218 3,877,426
200,940 362,884 161,945 40,715 28,872 69,587 231,532 432,471
2,613,193 2,729,026 115,832 304,694 98,360 403,054 518,886 3,132,079
34,401 22,951 (11.450) 2,934 (379) 2,555 (8,896) 25,506
558,538 590,894 32,356 76,655 11,446 88,101 120,457 678,996
231,400 244,858 13,458 32,706 4,182 36,888 50,346 281,746
72,017 162,167 90,150 16,631 8,276 24,907 115,056 187,074
425,307 557,601 132,294 43,484 37,228 80,712 213,006 638,313
415,700 513,763 " 98,063 54,694 21,900 76,594 174,657 590,357
677,340 842,348 165,008 75,354 32,785 108,139 273,148 950,487
590,341 816,120 225,778 73,206 46,185 119,391 345,169 935,511
850,914 1,034,857 183,943 84,387 23,392 107,780 291,723 1,142,636
12,478,570 14,763,379 2,284,809 1,617,552 508,869 2,126,421 4,411,230 16,889,800
(707,185) -707185
11,771,385 . 16182615.28
(101.403) NONPUBLIC DOCUMENI 101403
11,669,982 16081212.28
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To:

From:

Date:

Re:

CC:

Suzy Francis
Arturo Ibarra, Jr.

June 1, 2001

Resale Revenue Reclass o UNE-Star Revenue

Bill Easton, Mario Mendoza, Shanna Davis

MEMORANDUM

To rectass McLeod and Eschelon revenue booked in resale USOAs to UNE-Star revenue USOAs

Please call if you have questions — 303-965-4324. Thank you.

RC: TBL0000OO Debit / (Credit)

State 5001.4110 5240.5210
AZ 631,348 (631,348)
co 3,444,761 (3.444,761)
1A 3,779,828 (3,779,828)
D 332,984 (332,984)
MN 2,923,295 (2,923,295)
MT (223) 223
ND 731,412 (731,412)
NE 316,536 (316,536)
NM 122,377 (122,377)
OR 383,216 (383,216)
SD 533,886 (533.886)
uTt 852,851 (852,851)
WA 665,936 (665,936)
WY 1,059,373 (1,059,373)
TOTAL 15,777,680  (15,777.580)

NONPUBLIC DOCUMENI
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Boohked in March What s/h been booked l Booking For April
Eschelon MclLeod Total Eschelon McLeod Total Change lEs:halon McLeod Total Tolal Reclass
264.798 361,914 626,712 3 412432 412435 (214.276)] 262936 403,101 672,038 457,762
541916 3,025.366 3.587,282 563.205 2,886,764 3,449,969 {117.313) 563,205 2,972,407 3,535,613 3,418,300
- 1,390,698 3,390,698 3.894,877 3,804,877 504,179 3.839.247 3,839,247 4.343.426
- 431480 431,480 402,386 402,386 {29,095) 407,146 407,146 378,05t
489,348 2331854 2,821,202 482,759 2,515,378 2,998,137 176,936 482,759 2,560,852 3,043,711 3,220,647
- 597 597 3.812 ast2 3215 29,341 29.341 32.556
- 736,232 736,232 749,005 748,005 12,7173 766,550 766.550 779.323
- 335.082 335,082 335,856 335,856 774 327,057 327.057 327.801
- 204,720 204,720 165,460 165,460 (39.261), 166,310 166,310 127,050
219,968 377,081 597,049 208,374 224,267 432638 {164.411) 208,371t 228,788 437,159 272.748
- 847,379 847,379 560,338 560,338 {287,041) 546.940 546,940 259,899
59,163 755,552 814,715 187.873 771913 959,785 145,071 187.873 549,910 737.782 882,854
282,789 492723 775512 292,190 414,402 708,593 (68,920); 292,190 443,286 735478 666,556
- 3,630.428 3,638,428 639,968 639,068 (2.998,461) 843,874 843,874 (2,154,587)
1,857,983  16929,105 18,787,088 1,734,402 11,976,857, 15711259 (3.075.830)[ 1,997,335 14,090,908  16,088.244 13012414
Est =Mar This is an actual
excpt AZ
Used Feb
bic Mar was
only $3
A
QUMY
U AR W .
N\ON? . ~(_‘R\‘\ v
\)Y" 5“.
g TRA
O TAY
1 .
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Oct09 Nov-00 Dec00 Jan-81 Feb-81 Mar-01 Apr1 May01 Jun-01 Jul-01 Aug-81 SepH1 YTD

A7 A (75.920) {75.920)
co {39.937) (39.937)
w .
]

e .
NN (115572) {115.572)
Mt .
ND (161) (181)
NE .
NM .
OR (19.663) (19,683}
50 .
ut (65.409) (65.409)
WA {4,862) (4.882)
wy - .
Totsl - - - {321.528) {321,526)

MOY AZ (8.123) (12.282) (12.578) {31.754)  » a2.728) (62.016) 175.489)
co 0.8 (138.895) $137.938) (126,108)  (200.555)  (200.919) (804.558)
["s 2713.208 270481 294,647 206,430 228763 273085 1,638,552
0 {17.754) {21348) (28.80%) (35.585) {44,904) {53.475) (198.872)
w» . . . . . . .
MN (809.180) ®31,317) (614,240) (630.330)  (&26.780)  (83842)) {3.750.289)
MY (120} 122y (209) {14y (14 (335) {1.088)
ND a5 8261 11,882 11821 10.125 1.399 $7.822
NE {35.119) (39.188) {43,583) (47.178) (49.729) (50.911) (265.707)
NM (1.143) (3.93%) (7.208) (18.172) (26.947) 34.773) (92.285)
OR 2.302) {3.138) (5.714) {9.167) (12617 (14.886) (47.824)
sp 22,182 32048 34.20¢ 8212 34,035 021 201681
ur {50.916) (59.032) (113.665) (137.466)  (156.801)  (188,195) 684.375)
WA (14.607) (21.555) {27.198) (43.548) (57.326) {67.010) [c=1F 11}
wy .
Total {548.549) (618010) (653.493) (736.188) {846,724) (983,459) (4.486,422)

Toal A2 (8.423) (12.292) (17.576) . (31.754) (43.728)  {137.936) - . - - - - (254.410)
co (123,187) {136.495) (137.938) (126.104)  (200.555)  (249.856) - - . . - . (974.538)
" 213.205 210481 254,647 296.430 220763 272,065 - - - - - E 1,636,502
[l+] (17.754) (21,346) (26.808) (35.585) {44.904) {53.475) - - - - - - (199.872)
P - . . - - - -
MN {609,180} 631.317) (614.240) (630.338)  {626.789)  (753.935) . - - - - - (3,065,081}
MT (120 (122) (209) (141) {141) (085 - . - - - - (1.088)
NO B.5M 8.281 11,882 182 10.125 1.7 - - - . . - 87560
NE (35.119) {39,188) (43.599) (47,178) {49.739) (50.911) . - - - . . {285.701)
NM (1.143) (3.835) (7.288) 118,172) (26.947) 134.773) - - - - - Co. (82.258)
OR {2.302) (3,130) (5.714) {9.167) (12.647) (34.549) - . - - - - (67.487)
sD 32162 32,048 34.204 35212 34,035 34,00 - - - - - - 201691
ur 150,916} {59.032) (112.685) (137.468)  (156.901)  (231,604) - - - - . - {140.584)
WA (14.607) (21.555) (27.198) {43.548) (57,326) (71.872) . - - - - - {238.104)
Tost (548.549) (818.010) (653,483) (736.188)  (B46.724)  (1,304.985) - - - - - - (4.007.948)

NONPUBLIC DOCUMEN]
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To:
From:
Date:
Re:

ccC:

ME D

Suzy Francis
Arturo Ibarra, Jr.
April 3, 2001

Accrual For UNE Star/Resale Rate Differential

Bill Easton, Mario Mendoza, Shanna Davis

This is to reclass McLeod and Eschelon revenue booked resale USOAs to UNE-Star revenue

Below is the state and account detail. Please use RC TBL000000.

Debit / (Credit)

State 50014110  5240.5210

AZ 626,712 (626,712)
co 3,567,282  (3,567,282)
1A 3,390,698  (3,390,698)
1D 431,480 (431,480)
MN 2,821,202 (2,821,202)
MT 597 (597)
ND 736,232 (736,232)
NE 335,082 (335,082)
NM 204,720 (204,720)
OR 597,049 (597,049)
) 847,379 (847,379)
uT 814,715 (814,715)
WA 775,512 (775,512)
WY 3,638,428  (3,638,428)
TOTAL 18,787,088  (18,787,088)

Please call if you have questions ~ 303-965-4324

Thank you.

NONPUBILIC DOCUMEN
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E ND

To: Suzy Francis

From: Arturo lbarra, Jr.

Date: April 3, 2001

Re: Accrual For UNE Star/Resale Rate Differential
cc: Bill Easton, Mario Mendoza, Shanna Davis

This is to reduce UNE-Star revenues for 10% discount that will be issued to Eschelon and
McLeod should they meet they're revenue/volume commitments per the UNE-Star contract.
Below is the state and account detail. Please use RC TBL0O0000O.

Deblt / (Credit)

State 5240.5210 4010.2199

AZ 105,680 (105,680)
co 470,691 (470,691)
1A 295,417 (295,417)
1D 51,398 (51.,398)
MN 369,323 (369,323)
MT 85 (85)
ND 78,088 (78,088)
NE 33.034 (33,034)
NM 22,265 (22,265)
OR 90,006 (90,006)
SD 134,089 - (134,089)
uTt 91,997 (91,997)
WA 186,575 (186,575)
WYy 548,209 (548,209)
TOTAL 2,476,856  (2,476,856)

TRUE

Please call if you have questions ~ 303-965-4324
Thank you.
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To:

From:

Date:
Re:

ccC:

MEMORANDUM

Suzy Francis
Arturo Ibarra, Jr,
April 3, 2001

Accrual For UNE Star/Resale Rate Differential

Bill Easton, Mario Mendoza, Shanna Davis

This is to reduce resale revenues in order-to align them with billing per the UNE-Star

contract with Eschelon and MclLeod.

Below is the state and account detail. Please use RC TBL000000.

Debit / (Credit)
State 5240.5210 4010.2199
AZ 50,080 (50,080)
co 250,204 (250,204)
1A (315,290) 315,290
D 36,817 (36,817)
MN 1,003,958 (1,003,958)
MT 387 (387)
ND {11,781) 11,781
NE 56,427 (56.427)
NM 10,654 {10,654)
OR 9,485 (9,485)
SD (23,759) 23,759
utT 118,300 (118,300)
WA 49,719 {49,719)
wY - -
TOTAL 1,235,201 (1,235,201)

Please call if you have questions — 303-965-4324

Thank you.
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To: Suzy Francis

From: Arturo Ibarra, Jr.

Date: March 5, 2001

Re: ' Accrual For UNE Star/Resale Rate Differential
cc: Bill Easton, Mario Mendoza, Shanna Davis

This is to reduce UNE-Star revenues for 10% discount that will be issued to Eschelon and
MclLeod should they meet they're revenue/volume commitments per the UNE-Star contract.
Below is the state and account detail. Please use RC TBL0O00000.

Debit / (Credit)
State 5001.4110  4010.2199
AZ (90,263) 90,263
co (217,229) 217,229
IA 1,538,118  (1,538,118)
ID (14,835) 14,835
MN (1.095,407) 1,095,407
MT (332) 332
ND 59,919 (59,919)
NE (33,285) 33,285
NM ‘ 9,703 (9,703)
SD (42,731) 42,731
OR , 102,298 (102,298)
uT (342,795) 342,795
WA (64,120) 64,120
Wy 383,732 (383,732)
TOTAL 192,774 (192,774)

Please call if you have questions — 303-965-4324
Thank you.
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To:
From:
Date:
Re:

ccC:

E AND

Suzy Francis
Arturo Ibarra, Jr.
March 5, 2001

Accrual For UNE Star/Resale Rate Differential

Bill Easton, Mario Mendoza, Shanna Davis

This is to reduce resale revenues in order to align them with billing per the UNE-Star
contract with Eschelon and MclLeod.

~ Below is the state and account detail. Please use RC TBL000000.

Please call if you have questions — 303-965-4324

Thank you.

Debit/ (Credit)

State 5001.4110 _ 4010.2199
AZ 177457 (177,157)
co 1,028,854 (1,028,854)
IA (1,608,040) 1,608,040
ID 115,470  (115,470)
MN 4,297,820 (4,297,820)
MT 687 (687)
ND (58,737) 58,737
NE 215496  (215,496)
NM 19,374 (19,374)
SD 16,648 (16,648)
OR 3,571 (3,571)
uT 444,237  (444,237)
WA 148,169  (148,169)
WY - -
TOTAL 4,800,705 (4,800,705)
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To:
From:
Date:
Re:

CC:

This is to reclass McLeod and Eschelon revenue booked resale USOAs to UNE-Star revenue

Below is the state and account detail. Please use RC TBL0O00000.

MEMORANDUM

Suzy Francis
Arturo Ibarra, Jr.
March 5, 2001

Accrual For UNE Star/Resale Rate Differential

Bill Easton, Mario Mendoza, Shanna Davis

Debit / {Credit)

State 5001.4110 5240.5210
AZ 926,002 (926,002)
CcO 4,541,094 (4,541,094)
1A 3,666,105 (3.666,105)
1D 452,432 (452,432)
MN 2,865,852 (2.865,852)
MT (139) 139
ND 780,302 (780,302)
NE 361,064 (361,064)
NM 168,184 (168,184)
SD 223,716 (223,716)
OR 551,874 (551,874)
uTt 1,249,831 (1.249,831)
WA 755,938 (755,938)
WY 2,368,037 (2,368,037)
TOTAL 18,910,291 (18,910,291)

Please call if you have questions — 303-965-4324

Thank you.
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10% DISCOUNT

Eschelon
Vicki AZ
Vicki

Vicki
Julie SD

Vicki (1)
Julie

McLeod

TOTAL

ess 3/30/01 Wire to AQ7

ess 4/27/01 Wire to A07
Current Balance

Mar YTD Accrual True-up Apr Accrual Total AprYTD
AccrOnBks  AccrPerActs Change Resale Other Total Apr Accr Accrual
180,721 172,038 (8,683) 0 10,974 10,975 2,292 183,013
393,047 - 333,539 (59,508) 56,321 56,321 (3,188) 389,860
388,459 478,888 90,429 48,276 34,823 83,099 173,528 561,987
197,405 255,402 57,997 20,837 20,347 41,184 99,181 296,587
101,937 138,142 36,205 18,787 8,292 27,079 63,283 165,221
285,867 334,492 48,624 29,219 26,736 55,955 104,579 390,446
1,547,437 1,712,501 165,064 173,440 101,172 274,612 439,676 1,987,113 .
March YTD Accrual True-up Apr Accrual Total AprYTD
AccrOnBks  AccrPerActs Change Resale Act Other Est Total Apr Accr Accrual
104,642 130,459 25,817 41,243 2,279 43,522 69,339 173,981
1,743,682 1,994,754 251,072 288,676 27,987 316,663 567,736 2,311,418
2,245,814 2,337,026 91,212 389,488 23,694 413,181 504,393 2,750,207
159,715 154,113 (5,602) 40,239 6,588 46,827 41,224 200,940
1,565,370 1,745,137 179,767 251,538 54,532 306,070 485,837 2,051,207
196 22,716 22,520 381 11,304 11,685 34,205 34,401
477,718 476,380 (1,338) 74,901 7,258 82,159 80,821 558,538
197,078 194,877 (2,201) 33,586 2,938 36,524 34,322 231,400
46,010 53,340 7,330 16,546 2131 18,677 26,007 72,017
138,826 104,477 (34,349) 22,427 1,816 24,243 (10,106) 128,720
346,283 354,968 8,685 56,034 4,698 60,732 69,417 415,700
361,960 429,783 67,823 77,191 5,144 82,336 150,158 512,119
156,682 165,271 8,589 41,440 (6,816) 34,624 43,213 199,895
1,031,773 774,920 (256,853) 63,997 11,997 75,994 {180,859) 850,914
8,575,749 8,938,222 362,473 1,397,686 155,550 1,553,236 1,915,709 10,491,458
Mar YTD Accrual True-up Apr Accrual Total AprYTD
AccrOnBks  AccrPerActs Change Resale Other Total Apr Accr Accrual
285,363 302,497 17,134 41,244 13,254 54,497 71,631 356,994
2,136,729 2,328,293 191,564 344,997 27,987 372,984 564,548 2,701,277
2,245,814 2,337,026 91,212 389,488 23,694 413,181 504,393 2,750,207
159,715 154,113 (5.602) 40,239 6,588 46,827 41,224 200,940
1,953,829 2,224,025 270,196 299,814 89,355 389,169 659,365 2,613,193
196 22,716 22,520 381 11,304 11,685 34,205 34,401
477,718 476,380 {1,338) 74,901 7,258 82,159 80,821 558,538
197,078 194,877 (2,201) 33,586 2,938 36,524 34,322 231,400
46,010 53,340 7.330 16,546 2,131 18,677 26,007 72,017
336,231 359.880 23,648 43,264 22,163 65,427 89,075 425,307
346,283 354,968 8,685 56,034 4,698 60,732 69,417 415,700
463,898 567,925 104,027 95,979 13,436 109,415 213,442 677,340
442,549 499,762 57,213 70,659 19,920 90,579 147,792 590,341
1,031,773 774,920 (256,853) 63,997 11,997 75,994 (180.859) 850,914
10,123,186 10,650,723 527,537 1,571,126 256,722 1,827,848 | 2,355,385 12,478,570
(707,185) -707185
9,416,001 11771385.42
{101,403) NONPUBLIC DOCUMENT -101403
9,314,508 11669982.42
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M¥01 BILLING FOR IABS PRODUCTS

F—Eﬁ_

ngmn —

Rev MonYr EUN. EUR. EUU rev typas not mcl in rev lypes
Slale Ocl-00 Nov-00 Dec-00 Jan-1 Feb-01 Mar-01 Apr-01 May-01 Jun-01{Grand Totat
AZ (3.291) (3.311) {2,923) {3.031) (2.961) (2.664) {5.130) (5.725) {50,859) (79.845)
co 475,695 {60,515) (15.368) (81.742) (83,959) (40.285) (22.561) {12.915) {20.234) 133.115
A {33.681) (79.676)  (107,951) {82,916) (96,143} {79.280) {62.066) {20.736) (38.499) (608.948),
D {1.270) {388) {341) (146) {166) (2.697) (19,040) (12,889) 16.443) {43.381)
MN {79,989) (98.639) {79.517) (70,151) (110.548)  (124,360) (169.422) (170.108) {184.587)F  (1.087,381)
MT [} ] 0 0 {60) {60)
NO (222) {870) (24) {21) (596) 453 {1.048) {342) {327) (2,997)
NE 12 {5) (5) (143) (803) (6,518) (8.655) {6.360) {6.417) {28.8985)
NM {1.603) (1.619) (1.339) (1.073) {1.414) (1.114) {2.625) {3.011) (2,122) {15,920)
OR (2.752) (2.887) (2,443) {1.826) {2,7127) (2,340) (2.925) (5,206} {3,305) {26.411)
SO _(12,150) 430 {3,836} {7.584) (6.704) {13.7115) {5.9%0} {6.235) {6.341) {58.232)
ut {30.623) (20.540) {15.970) {15.691) (15,307) {21,652) {16.175) (21,400) (17.709) {175.068),
WA (5.934) {5.196) 4,979) (4.847) {5.307) (4,584) {5.203) {5.036) (5,573) (46.660)
wy. (5) (49) 1 (1) {35) (61) 42 (107)
Grang Total 304,237 {269.325)  {234.758) (269.219) (326,633)  (298.757) {320.870) {283,025) (342,434)  (2.040,791)

Produci —PLYS

[RevTyoe Jm

Rev MonYr

Stale Oct-00 Nov-00 Dec-00 Jan-01 Feb-01 Mar-01 Apr-01 May-01 Jun-01 IG!and Tolal
AL (39.922) {42,086) {39.646) {38.116) (44,429) {42.749) {50,3207) {56,978) {89,840)) (444,072)
co (65,558) {110,458) {111,13¢1) (107.544) {116.260)  (122,881) {165.519) (158,307) (173.389)]  {1.131,048)
1A {300.521) (262.439) {311,486) (342,129) {414.463)  (396.873) {380,491) {424,693) (389.941)]  (3.243.037)|
i{v] {52.922) (58,748) {53.439) {58.528) {58,107) {62.128) (86.17.'?) (82,768) (80.891)| (598.705),
MN {444 961) {478,753) (423.715) {473.935) (479,393)  (477,068) (553,812) {572.827) (487.606)] (4.392.071)
MT {73) {73) {73) (73) {713) {73) {(13) {73) (2.217) {2,802)
ND {6.478) (13.777) {6.246) (10.464) (8.403) (8.024) (9,027) {13.917) {26,231) {102.568)
NE (6.645) {7.336) (13872) {28,970) (22,721 {29.201) (28,070) {24,017) (23,994), (184.825)|
NM (4.655) (5.738) (4.588) (4.968) (4,984) (5,047) {6.265) (5.775) {43,663), (85,683)
OR (33.273) {32.326) (33.487) {33.750) (31,397} 31.177) {32.212) (46.210) {44.375) (318.207),
SD (11,738) (10.901) (11.685) {12,188) (10.933) (16.090) {18.110) (54,257} {21.109) {165.011)
uT {134,559)  (110.997)  (161.569) (140.3B4)  {142.868)  (142,955) (139.865) (153,573) (143.008)] {1,269.778),
WA (44,589) 145.583) (44,761) {48.680) (44,721) {49.303) {46,358) {58.885) (97.911), (480,791)|
wY (4.444) {5.176) (4.452) {4.471) {4,787) {4.801) {4,508) {4.253) {4,446) {41,338)
Grand Tolal | {1.155.337) (1.204,331) (1 .220.150)  (1.304,200) (1.383,540) {1.388.369) (1.518,794) (1.656,533) (1 .628.622)' (1 2.459.9ﬂ

_ﬂ!_

NONPUBL ¢ DOCUMENT
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[Procuc_ JSWACC ]

]

Rev MonYr

State Oct-00 Nov-00 Dec-00 Jan-01 Feb-01 Mar-01 Apr-01 May-01 Jun-01}Grand Toal
AZ (192.915)  (180,158)  (206,936) (241.990)  (188.233) {275.452) (224 .241) {248.020} (2608,332)) (2.026,279),
co (412,425} {369.018) {409.664) {369,131) (237,153)  (640,334) {438.372) (387.666) (367,229}  {3.631,004),
A {355.180)  (337.820)  (367,995) (128.089) (13.755)  (275.722)  (255.363) {275,709) (318,118)]  (2.327.751)
[s] (215,881)  {207,929)  (210.591) (202.852) (188,710}  (182,256) (217.693) (229.012) (215.484))  (1.870,517),
MN (195915)  (235.987)  (245.256) {111.112)  (204.482)  (165.391) {132,212) {150,157) (211,938}  (1.652,551),
MT (6) (4 {5) (4) (6) (8} (6) (6) (45)
ND {24 961) (38.119) {37.281) {17.211) {9.032} {26.004) {20,974) (26.512) {24.647) (224,741)|
NE {29.415) (52,082) {32,225) (44,098) {23.713) (30.516) (30,441) (26,661) (34,409}, {308.560)|
NM (149.462) {123.400) {198,264) (112,917) {139,3%6)  (153,384) (122.554) (143,229) (178.198)]  {1,320.801)
OR {164 420} (171,752) (142,518) {161,052) (137.,075) (168,805}  (150.844) (171.371) (168,466)] (1.436,313)
S0 (116,966} (112,844) {107,345) {40.261) {29,466) {74,794) {74.085) (76.340) (97.537) {729,638)
uT (221,757)  (221,795)  (222.415) (209,628)  (128,098)  (224.690) {219,365) {200.385) (281.5569) (1.929,693)
wa (348.545)  (317.871)  (301,087) (282.012)  (227.664) (279,807) (375.340) {436.301) (393.916)}  (2.962,541)
wY (27.547) {22.641) {22,642) {9.655) (12,810) {27.752) {19.182) {20.280) {16,708)| (179.216),
Grand Total (2.455417) (2.391.422) (2,509.225) {1.830.113) (1,539,594) (2.524.911) (2.280,772) {2,391 ,650) {2.576.549)] (20.599.651)

Trade Secret Data Ends)
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Idaho Public Utilities Commission
Office of the Secretary
RECEIVED

AUG 16 2007
Boise, idaho

Deanhardt, C. - Exhibit 44
Case No. QWE-T-06-17
AT&T
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Mc_eodUS4, 7 Qwest Meeting - May s...rd Floor of the Hyatt - Royal Room

Subject: McLeodUSA / Qwest Meeting - May 1st from 10am to 2pm on the 3rd Floor of the

. Hyatt - Royal Room
Date: Mon, 30 Apr 2001 11:23:51 -0600

From: "McCann, Jill J" <Jill. McCann@qwest.com>
To: "Cruciotti, Augie M." <Augie.Cruciotti@qwest.com>,
""Filip, Dana" <Dana Filip@qwest.com>, "Spohn, Wayne" <Wayne.Spohn@qwest.com>, .
"Kline, Carol" <cxkline@qwest.com>, "Kline, Caro]" <Carol.Kline@qwest.com>,

"Snider, Patricia" <psnider@qwest.com>,

"McKenney, Audrey" <axincken@qwest.com>,

"Boone, Mark D." <Mark.D.Boone@qwest.com>,
"Galvin, Charlie" <Charlie.Galvin@gwest.com>,
"Pearcy, Linda" <Linda Pearcy@qwest.com>, "Pearcy, Linda" <ljpearc@qwest.com>,
"Anthony, Diane - USWEST" <diane.anthony@qwest.com>
CC: "Shearbumn, Jim" <Jim.Shearburn@qwest.com>

[Trade Secret Data Begins

The following attachment in Word is the standing agenda for the McLeodUSA /

Qwest Meeting tomorrow, the first of May,

in the "Royal Room" of the Hyatt.

The second attachment in HTML is a forward sent from Gary Dupler regarding
issues that concern McLeodUSA. Please take a minute to look these over

Prior to 10:00am tomorrow.

Thanks, and please feel free to call me with any questions or concerns you

have regarding this meeting.
~Jill McCann

Administrative Assistant
303/992-2559

————— Original Message——--~-

From: Gary E. Dupler [mailto:gdupler@McLeodUSA.com]

Sent: Friday, April 27, 2001 9:03 AM
To: Shearburn, Jim
Cc: McCann, Jill J; Lori A. Winkle

Subject: Re: FW: McLeodUSA / QOwest Exchange

Jim,

i appreciate the offer and i will have lori contact your secretary to make

the

arrangements for our transportation and the exact location that we will

land.

as to any issues other than those we have been discussing i would be happy

to
discuss if we have time.

look forwardvto seeing you monday.

Gary

+

[ "Shearburn, |
| Jim" !
] <Jim.Shearburn@|
| gwest.com> |
| |
| |
! !

04/27/2001
07:45 AaM

10of3

P-421/C-02-197
DOC 08-212
Trade Secret Attachment
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McLeodUSA ! Qwest Meeting - May Is...rd Floor of the Hyatt - Royal Room

20f3

o o e >
T T e e e
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!
| To: Gary E. Dupler/MCLEOD@MCLECD
| ‘
! cc: "McCann, Jill g» <Jill.McCann@qwest.com>
|

I Subject: FW: McLeodUSA / Qwest Exchange

Gary, We are looking forward to your visit next week. Here is a preliminary
agenda, please add subjects for discussion at your discretion.

I have attached, along with the draft agenda and lunch menu, a memo from
Audrey McKenney addressing some concerns Blake surfaced recently.

but candidly I

We can certainly expand the agenda to includé Blake's issues,
+ and get your

wanted to make sure You are aware of them prior to the meeting

Again we look forward to your visit, we are Prepared to have a limo meet you
at the airport, I understand you will arrive in a private jet. Will you
land at DIA or Centennial? If You are unable to schedule a ground
transportation pickup due to flexible schedule etc, we will forego that
courtesy, and expect you guys to arrange appropriate transportation to the

Hyatt,

Let me know your thoughts on the inclusion of these most recent issues for
our meeting. :

Please respond to Jill as well on additional agenda items, as she will be
including them in the formal agenda document. I am on the road today, will
be available on cell, 314-568-8183 if you have questions. Thanks, JPS

————— Original Message~——--
From: McCann, Jill J

Sent: Wednesday, April 25, 2001 6:31 PM

To: Shearburn, Jim; Cruciotti, Augie M.; Kline, Carol; Filip, Dana;
Patricia; McKenney, Audrey; Boone, Mark D.; Galvin, Charlie

Cec: Anthony, Diane - USWEST

Subject: McLeodUSA / Qwest Exchange

Importance: High
: NONPUBLIC DOCUMENT

Snider,

McLeodUsa / Qwe;t Exchange . CONTAINS TRADE SECRET DATA
Date: May lst, 10am - 2pmMST :

Location: Hyatt Regency Hotel, 1750 Welton St.
The Royal Room, located on the 3rd Floor.

4/30/01 1:19 pM



McLeodUSA / Qwest Meeting - May Is...1d Floor of the Hyatt - Royal Reom

3of3

Lunch will be provided. Please make your selections from the attached‘menu

provided. ASAP back to me no later than April 27th.

* Attached you will also find this meeting's pending agenda. .Please look
over and send additions and
comments to Jill McCann by Friday, April 27th.

Qwest attendees include:
Augie Cruciotti, Carol Kline, Dana Filip, Patty Snider, Jim Shearburn,
Audrey McKenney, Mark Boone, Charlie Galvin

McLeodUSA attendees include:
Gary Dupler, Mike Ed1, Eric Wilkens, Curt Gray, Larry Murphy

Thank you in advanced for you input!

Jill McCann
Administrative Assistant
Qwest Communications
303/992~2559

Name: May 1st meeting agenda doc
_ Type: Winword File (application/msword)
DMay 1st meeting agenda.doc Encoding: base64
Description: Mac Word 3.0
Download Status: Not downloaded with message

Name: Re First quarter meeting noyes.htm

DRe First quarter meeting noyes.htm{ Encoding: quoted-printable

Description: Internet HTML

- Type: Hypertext Markup Language (text/html)

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

4/30/01 1:19 PM
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DOC 336

State Of Minnesota
Department. of Cocmmerce
INFORMATION REQUEST

P421/CI-01-1371 and P421/C-02-197

Information Requested Frem: Qwest Corporation
Informaticn Requested By: Fergqusen, Sharon
Date Requested: 07/10/2002

Date Response Due: 07/18/2002
REQUEST:

Admit that the note [TRADE SECRET DATA BEGINS “We have an agreement that they
get additional 10% off of billing by o~ TRADE SECRET DATA ENDS} on the last
page of Exhibit 11 to these requests was writtep by Audrey McKenney.
RESPONSE::

- The note [TRADE SECRET DATE BEGINS “We have an agreement that they get
additional 10% off of billing by Q” TRaDE SECRET DATA ENDS], on the

Respondent: Audrey McKenney
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MINNESOTA

v DOCKET NO. P421/CI-01-137]
[Trade secret data begins AND P421/C-02-197

DOC-&g-21 2.
ATTACHMENT&IT

From: Stacey D. Stewart [sstewart@McLeodUSA.com]

Sent: Friday, May 25, 2001 6:52 AM

To: filip.dana@qwest.com: dult@qwest.com; axmcken@qwest.com: James T. Balvanz

Ce: Stacey D. Stewart ‘

Subject: ' Issues List

Mac Word 3.0

Here's the issue list we discussed yesterday. I think it's detailed enough, but
if you still have questions please feel free to give me a call at 319-790-6140

or Jim at 319-790-6052.

Thanks and we'll talk to you on Wednesday.
Have a good heliday weekend.

Stacey

(See attached file: McLeodUSA and Qwest Issues.doc)

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA



Confidential

McLeodUSA and Qwest
Operational and Billing Issues
May 24, 2001

1. ANI over T-1 '
Description: McLeodUSA currently utilizes dedicated T-1 connectivity into their
common blocks for the consolidation of long distance traffic to their preferred LD
provider. We currently receive out LD bill without originating ANT because Qwest
will not pass the ANT through the common block to the T-1 circuits. McLeodUSA is
forced to reconcile their LD bill utilizing SMDR records which are prone to error and
inaccuracies. This coupled with issues related to account codes, we have 5-7% fallout
of call records that cannot be identified and thus are not billed to an end user,
McLeodUSA loses revenue and is forced to absorb the LD billing. This issue is over
5 years old and continues to cause McLeodUSA a great deal of revenue not to
mention customer credibility.

Expected Outcome: McLeodUSA expects that Qwest provide the ANI over T-1 on
all dedicated circuits identified by McLeodUSA and these would be limited to only
those circuits currently supporting their LD efforts from Centrex resell common
blocks.

Justification: McLeodUSA is the single largest wholesale contract for Qwest and the
UNE-M product is very narrowly focused and could easily be used to fence this
service off from being offered to any other party. Additionally, it is difficult to
understand how this issue would impact ANY other carrier within the Qwest ILEC
footprint. Customers all over the country use LD carrier T-1 circuits to their switches
to achieve a lower LD rate and we are doing nothing more than this. However. Qwest
s the *‘owner’ of our switch and we need for Qwest to allow the ANI to pass through
their (our) switch and to our selected LD company.

2. Ala Carte Feature Rates :
Description: Qur UNE-M agreements calls for us to default all features, not included
in our bundled line rate, to published rates associated with each feature by state. We
have spent several months trying to reach agreement on what these rates should be
since many of these rates had not been published in tariffs. We have used _
interconnection agreement rates where appropriate or we have defaulted to tariff rates
when no agreement existed. In states with neither, we have used the cost worksheet
provided by Audrey McKenney dated 9/14/2000. Qwest has proposed a flat rate,
region-wide per feature rate however, when applied, this rate is substantially higher
than the per feature/per state rate priced individually. McLeodUSA has provided a
counterproposal using a flat rate scenario which, once applied, provides a total cost
equal to what would have normally been paid under the individual interconnection

agreements or published rates.
NONPUBLIC DOCUMENT
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Expected Outcome: McLeodUSA expects to pay the ‘going rate’ for each feature by
state. [f this can be accomplished through a flat, region-wide rate McLeodUSA would
support and this is what we feel we have proposed in our counterproposal The rate
should be exclusive of any overall customer discount.

Justifications: McLeodUSA does not expect to pay any less (or more) for these
particular features. We utilized the cost worksheet when originally calculating the
impact of UNE-M deal and we feel as though our comparisons to UNE-P would have
included these individual rates.

3. Mutual Preferred Vendor Plan
Description: As part of our UNE-M agreement, McLeodUSA is eligible for a ,
customer specific quarterly override of 10% based on total expenditures with Qwest
for the applicable quarter. There appears to be significant difficulties in reconciling
these expenditures between McLeodUSA and Qwest. :

Expected Outcome: McLeodUSA would expect timely and accurate payment of the
customer specific override amount. As a result McLeodUSA is recommending the
following process.
e McLeodUSA will present Qwest with an invoice for the customer specific
quarterly override.:
e McLeodUSA will utilize the actual check register as a basis for
determining total expenditures with Qwest for the quarter.
e McLeodUSA will add to the expenditures remedy credits that have been
credited against Qwest invoices.
e McLeodUSA will make available to Quwest, at their request, this
information for their review.
'  McLeodUSA would expect a check or wire transfer of the override
amount within 21 days of receipt of the invoice.

Justification: It appears that Qwest has a great number of operating and billing
systems making it impractical for Qwest to assemble of the pa1d’ charges for a given
month or quarter. The best means of calculating these amounts is directly from the
amounts paid and this is easily derived from McLeodUSA’s actual cash payments.
These payments inherently adjust for the creation and settlement of disputes.

NONPUBLIC DOCUMENT
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4. McLeodUSA’s logic for UNE-MR (Residential offering)
Description: As part of the proposed term sheet provided to Qwest, McLeodUSA is
proposing a residential offering that would incorporate the 1FR platform within
Qwest while receiving many of the pricing benefits of UNE-P. The McLeodUSA
proposal would utilize the 1FR platform region-wide as a delivery mechanism with
pricing benefits similar to UNE-M:

In areas where UNE-P has a lower cost basis than IFR, a monthly true-up
between the 1FR price paid and eligible UNE-P cost.

In areas where 1FR has a lower cost basis than UNE-P, McLeodUSA will
pay the 1FR rate PLUS the forgone applicable Qwest access revenue.
McLeodUSA will receive and bill all access minutes for.all WTNs.

All features to be priced and billed at UNE-P rates.

Expected Outcome: McLeodUSA would expect that this pricing and platform
solution be given immediate and serious consideration by Qwest. We would expect
that Qwest would assist McLeodUSA in understanding the appropriate rate structure,

Justification: We believe that this proposal is truly a win-win proposal since it

allows:
[ ]
®

McLeodUSA and Qwest to operate on a single platform.

Proposal would be access revenue neutral for Qwest

Proposal could be revenue enhancing to Qwest based on deeper
penetration for features, voice mail and DSL.

Proposal would allow McLeodUSA to enter new markets and penetrate
existing markets even further.

McLeodUSA does not expand their residential plans without significant
economic benefits.

5. Outstanding Minnesota Reciprocal Compensation
Description: A $2.7M unresolved balance still exist in amounts owed by
USWest/Qwest prior to the effect date of our bill and keep settlement agreement
which is comprised of two separate components.

Minnesota commission ruled a new rate of $.00451 effective March 1,

'2000. USWest/Qwest has applied this lower rate on minutes prior to

March 1%, 2000 but were invoiced on March 3, 2000. This accounts for
$1.1M of the unresolved balance listed above and has been conveyed in
letter to Tom Pontinen on May 9™, 2000. .

 The remaining $1.6M unresolved balance is related to unsubstantiated

disputes of transiting traffic which is no longer an issue since
McLeodUSA is now bill and keep with Qwest.

. NONPUBLIC DOCUMENT
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Expected Outcome:
o McLeodUSA expects Qwest to pay $1.1M for traffic properly rated prior
" to March 1%, 2000. :
« McLeodUSA would expect Qwest to make a reasonable settlement
" proposal to put this issue behind us.

Justification: It was agreed that we would have settled all outstanding claims and
disputes as part of our settlement agreements from April 2000, however due to
timing issues these specific items were not addressed.

6. Outstanding Unpaid Access Charges :
Description: A $4.9M unresolved balance still exist in amounts owed by
USWest/Qwest prior to the effect date of our bill and keep settlement agreement
which is comprised of access charges billed by McLeodUSA to USWest/Qwest.
These amounts were disputed by Qwest. After review by McLeodUSA it was
determined that the actual charges to USWest/Qwest should have been $160K.

Expected Outcome: McLeodUSA expects Qwest to pay the re-rated charges of
$160K.

Justification: It was agreed that we would have settled all outstanding claims and
disputes as part of our settlement agreements from April 2000, however, due to
timing issues these specific items were not addressed.

7. Meet Point Tape Penalty Charged by Qwest
Description: Qwest is demanding McLeodUSA pay $461K related to McLeodUSA

not supplying Qwest with tapes necessary for Qwest to bill [XCs. McLeodUSA
. agrees that Qwest may be entitled to a share of the $461K, however, disagrees with
Qwest’s application of all related charges.

Expected Qutcome: Due to the disagreement of these charges and since the problem
has been corrected we would expect that these charges would be dropped

Justification: In consideration of the larger issues facmg our two companies and as a
show of good faith, McLeodUSA expects Qwest to waive these charges including any
applicable interest or late payment charges.

8. Facilities Issue : -
Description: Qwest is disputing $744K in LIS trunking charges associated with

McLeodUSA’s desired configuration at the DS1 level. Qwest believes that
McLeodUSA should be passing these charges to them at the more cost effective DS3
level, however, this is not the way that McLeodUSA (or even Qwest) manages
capacity. It is our belief that we have the ability to pass these charges on at the DS1
level. In either case, Qwest should at least be paying the DS3 rate, which they are not.

NONPUBLIC DOCUMENT
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Expected Outcome: This issue needs to be resolved prior to our meeting on May
31*. McLeodUSA is prepared to listen to a workable solution that would correct this
balance and agree to the methodology going forward. At a minimum, McLeodUSA
would expect that Qwest would pay charges at the DS3 level.

Justification: LIS capacity has been and continues to be managed at the DS! level
and it seems appropriate to bill these trunks at the DS1 level instead of DS3. If DS3 is
a more cost effective means of delivering these services then we would need to ensure
that capacity is being managed at the DS3 level.

9. Netech .
Description: Netech (cic 0098) access minutes were delivered to McLeodUSA in our

first batch of minutes, but have since disappeared. The CIC for this company and
billing address seems to be a Qwest CIC, but we cannot verify this nor have we been
able to have anyone describe why these minutes have disappeared. This issue has
been brought to Audrey McKenney and Perry Hook’s attention but we have received
not response.

Expected Outcome: McLeodUSA is seeking confirmation that Netech CIC does or
does not belong to Qwest and a response as to why the minutes went from 200K
minutes per month to zero.

Justification: In order to ensure the integrity of the minutes being received by
McLeodUSA we feel it necessary to ‘scrub’ these types of issue and to investigate
these types of abnormalities. '

Trade secret data ends]
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> > Name : true-up JUliAus Tl .xis
> > MII true- g TYpe. MiZrcscit Excel morksnee:
> lappiication-vni.m

> > Erncoding base6s

> 3 Descripiicn: Microscic Excel &~

Subjecz: Re: True-up cred::

Date: Tue, 26 Nov 20CL 0%5.54 €7 -GEQT

From: °“Lori A. Deutmeyer” <ldeutmeyeriMclLeodUSA.coms
To. Anthony Washingion <axwashliCwes: . zoms

Was the wire that we receivez las: weer fcr £5.¢ or, the Ju AUC. anc Sep:

true up?
From. Antnony Washingtcn <aXWaEIloJweET .COm> CL 11.13.°20C% S5, PN
Te Lori A. Deutmever 'MCLEODIMITEZZ

gzbjec:» Re' True-up cred.:

Lori.

We changed the true-ufp Process. w:itn Ine July Aug true-up ani cr we will ne:
:2:-1. therefore Msiecd wcrn't have tc send Qwes: true-up debits.
Anthony &

“Lori A Deutmeyer" wrots

Thanks

From: Ancncny Washingzor <«axwashisqwes: .com> on 22/09/200i 05:59 AM
Te: Lori k. Deutmeyer MCLECDIMCLEDD

gsb)e::; Re: True-up credit

Lori,
We'll get cthe w:re to ycu early next weef

You should get Seprembers numbers later today .
Anthony %
"Lori A. Deutmeyer~ wrote.

> We are good with these numbers Let me know when I can expect the wire

BVVVVVVYYVYVVYVYVUVYYY LYY

2

VVYVVYVVOVVYVYVYVYVVYVYVYYYVYAD

hen
1 can also ge: back to you as tc when we will wire money to you alsc.

Thanks, lLora
From: hathony Washington caxwashiuqwes:.com> on 11/06. 2001 04:.23 PM

Te: Lori A. Deutmeyer/MCLEODwMCLEOL
cc:
Subject: Re: True-up credit

Lori,

Attached 1s the revised True-up. After the Chances were made an
itional

S$66136 is

added to the True-ug.

1f you have any questions let me know.

VY Y VYVVYVVYVVY VY Y

ad

AnthonytSee attached file: MCl true-up Julhug 01.xls)

> Name. M0l true-up JulAug 01.xls
> > M0l true-up JulAuo O>.xls Type: Microsoft Excel Worksheet
> {application/vnd.ms-excel

> > Encoding. base€4

> > Description. Microsoft Excel 9%

Subject: Re: True-up creda:

Date: Tue., 27 Nov 200 13.46:44 -0600

From: "Lori A. Deutmeyer® «<ldeutmeyeriMcLeodUSh . com:
Tc: Anthony Washington <arwashiigwest .com>

1 figured cut the $5.¢ credit and you are right that was 2nd guarters
preferred

vendor discount. I am still researching the Sept.

f's. Do you know when you will have the 3ird quarter preferred vendor
discount

calculated?

lori
From: Anthony Washington caxwashiegwest.com» orn 11/21/2003 10:36 AM
To: lori A. Deutmeyer /MCLEODGMCLEOD

ce:
Subject: Re: True-up credit

Page 130
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Rece:ved Ema:ris 4rom Ler

Lers.
I bei:ievs tnat the S3.¢ was tre Freterred venddr credit -- it was acTuacly
sent

Cam you checr the wire date tc make sure® The credis was {c

une Iime pericca. ~€7 Me rNOW CNE exacC: amounti:ss - can maIch

TeZordgs. Your o
Alsc,

lez

me know il you have any issues with Seplember's true-up data tha: was sent
twe

weeks

agc, 1f not I'il start the wire Frocess.

2 true-up credit will De sent first thing next weel .

thanks
Anthor

"Lori A. Deurmeyer” write:

> Was the wire tha: we received .ast weer fcr $5.€ or the July. Aug. and

Sept.

> true up

>

> From: Anthony Wash:natcn <axwashiigwest.coms on 1,15/20C1 04:C2 PP

: Tc: icri A. Deutmeyer/KILEODEMCLEOL

> ce-

> Subject: Re. True-up cred:t

> Lor:,

> We changed the true-up process. with the July/Aug true-up and on we will

nec
the
» TOT&al, tneretore Mt.ecd won't have tc send Qwes: true-up debits.

v

Anthony ®

“lori A. Deutmeyer- wroce-

Thanks

From: Anthony Washinaton <axwashiigwest.com» or 02/09 ‘20C2 0%:55 AM
To: Lori h. Deutmeyer/MCLEGDEMCLEQD

cc:
Subject: Re: True-up credit

VVVVVVVVY

Lers,
We'll get the wire tc you early next week

VYUYV VYV VY VLYY Yy

You should get Septembers numbers later today.
Anthcny W

*Lor: h. Deutmeyer® wrore:

Lvvvvewuuy

b3
J e

> We are good with these numbers. Let me know when 1 can expect the
e

O vvvyvvevy

then

> 1 can also get back to you as to when we will wire money te you also.
>

Thanks, lori

From: Anthony Washington caxwashidqwest .com> on 11/06/2001 04:2) M
To: Lori A. Deutmeyer /MCLEODIMCLEOD

({3
Subject: Re: True-up credit

YVVYVYVVYY

g

> Lori,

> Attached is the revised True-up. After the changes were made an
itional

> 56636 is

> added to the True-up

> I1f you have any questions let me know.

>

> Anthony(See attached file: MO1 true-up JulAug 01.xls,

>

VVVVVVYVVYVYYVYVY Y

ad

>
>
>
>
>
>
>
>
>
>
>
>
>
d
>
>
>
>
>
>
>

> > 3 Name: MOl true-up JulAug 01.xls
> > > MCl true-up Julauo 01.xls Type: Microsoft Excel Worksheet
> > i{application/vnd.ma-excel:

> > > Encoding: bases4

> > > Description: Microsoft Excel 97

Subject: Re: True-up credit

Date: Pri, 10 Nov 2001 14:06:35 -0600

From: "Lori A. Deutmeyer® <ldeutmeyerdMcLeodUSA. com>
To: Anthony Washington caxwashidqwest.com>

Sept numbers look gocd. Let we know when the wire will be sent. Sorry it
took

30 long.

Can you also tell me when you will have info pulled together for the
preferred

Page 11
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Rece:vec Bma.is froc Lor:
vendcr disIoun::

Thanrs, Ler:

Sublec: Re. True-ur cred
Date. Mcr, : Ces I2C1 Lo il -c€c:

From' "Lor: A. Deurmeyer® <ideutmeverdMclecdUSA.coz>
Ts: Antnony Washaington <adxwashilagwesg: .com>

We need to get this done witkin the nex: week cr sc DeCAuse we are
anticpataing

by 12/31/01 we have received the wire. What 4> we need tc

do to get this accowrlished:

From: Anthony Washington caxwashiigwes:z .com> c¢n 12

Te. Lor: A. Deutmeyer/MTLECDiMILESS
cc.
Subjecz: Re True-up cred::

I'1) ger the wires cui £y Wednesday, as fcr the verdar d1SCOUnT we wanz t:o
get

this .

done before the end cf{ the menth - we'il see.

hnchony

"Lori hA. Deutmeyer’ wrcte:

> Sept numbers icok good. Let me know when the wire will be sen:. Sorry it
toor

> SC long.

> Can you alsc tel. me when ycu wiil have :info pulled together for the
preferred

> vendor discount?

>

> Thanks, Lcr:

Subiect. Re: True-up credi:

Date: Tue. 11 Dec 2001 06:54:04 -060¢

From: "lLcri A. Deutmeyer- <ldeutmeyeriMcLeodUsA. coms»

To. Antaony Washing:cn <adXw3dshlagwesT .coms

Thanks. How 1s the UNEM true up coming?

From: Anthony Washington caxwashiegwest.com> on 127107200 10.03 AM
To: Lori A. Deutmeyer/MCLEODAEMCLEQD

cc:

Subject: Re. True-up creda:

Lori, your septemper credit is 9o1ng out today. sorry for the delay.
Anthony

“Lori A. Deutmeyer® wrote:

> We need to get this done Within the nex: week Or 80 because we are
anticpating

> by 12/31/C) we have received the wire what do we need to

> do to get thas accomplished?

: From: Anthony Washington caxwashieqwest .com> on 12/03/2001 11:12 AM

: To: Lori A. Deutmeyer/MCLEODNMCLEOZ

: ;i;joc:: Re: True-up credit

: I'11 get the vires out by Wednesday. as f{cr the vendor discount we want to
?gthil

> done before the end cf the month - we'l; see.

>

> Anthony

>

> "Lori A. Deutmeyer® wrote:

>

> > Sept numbers look good. Let me know when the wire will be sent. Sorry
it

> took

> > 5C long.

> > Can you alsc tell me when you will have info pulled togecher tor the
preferred

> > vendor discount?

FY

> > Thanks, Lori

Subject: Re: True-up credit

Date: Fri. 4 Jan 2002 09:52:10 -0600C

From: °Deutmeyer, Lori A.” <ldeurmeyerémcleodusa.com>
To: Anthony Washington <axwashisqwest .com>

Anthony,

Kope you had a nice holiday. I was wondering if you have any information
pPut .

together on the Oct. Nov. & Dec. monthly

true up info?

Thanks, Lori

NCNPUBLIC DOCU=:;
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v , MINNESOTA .
DOCKET NO. P421/CI-01-1371
. AND P421/C-02-197
[Trade secret data begins DOC- 08-2(2
ATTS559480. txt ATTACHMENT: S
X-Mozilla-Status2: 00000000
Message-ID: <3ClAD3FD.12F224F3@qgwest.com>
Date: Fri, 14 Dec 2001 21:39:25 -0700
From: Audrey McKenney <axmcken@qwest.com>
organization: U S WEST Communications, Inc
X-Mailer: Mozilla 4.51 [en] (WinNT; U)
X-Accept-Language: en
MIME-vVersion: 1.0
To: "Fisher, Blake" <Blake.Fisher@mcleodusa.com>
CC: "Rings, Randall” <Randall.Rings@nmcleodusa.com>,
Arturo Ibarra <aibarra@uswest.com>,
“Martin, Gordon" <gordon.martin@qwest.com>,
Richard Corbetta <Richard.Corbetta@qwest.com>

Subject: Re: prefferred vendor discount . )
References: <26BABD15CD90E14DA203F8288D1CB7F2040F16@iacedexch0l.mcld. net>

Content-Type: multipart/alternative;
boundary=""~-~——cocuaa- 48DD3E3E9296130D449B5ECO"

St L e TP 48DD3E3E9296130D449B5ECO
Content-Type: text/plain; charset=us-ascii
Content-Transfer-encoding: 7bit

will do - I am not sure if it got caught up in a new wire transfer
Eroceis that Robin, our cFo implemented (Arturo pls f/up .and let us
now,

Blake - where are on ydur response to our settlement offer?

Thanks
A

"Fisher, Blake" wrote:

Audrey,

Our people have not received information concerning the third quarter
pﬁyment of the preferred vendor discount.  could you please check on
the status.

Thanks,
Blake

NOTICE: This electronic mail transmission may contain confidential
information and is intended on]K for the person(s) named. Any use,
copying or disclosure by any other person is strictly prohibited. If
you have'qeceived this transmission in error, please notify the sender
via e-mail.

VYVVVVVVVVYVYVVVVVYVVY

------- -------48DD3E3E9296130D44985ECO
Content-Type: text/html; charset=us-ascii
Content-Transfer-encoding: 7bit

<édo%type htm] public "-//w3c//dtd html 4.0 transitional//en"s
<htmi>
will do - I am not sure if it got caught Up in a new wire transfer process
that_Robin, our CFO implemented (Arturo pls f/up and let us know.)
<E>B1ake - where are on your response to our settlement offer?
<br>Thanks

Page 1
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ATT559480. txt
<br>a
<E>"Fisher, Blake" wrote: 7
<blockquote TYPE=CITE>&nbsp;
<p><font face="Arial"s<font size=-1>Audrey, </font></font> .
<p><font face="Arial"><font size=-1-0Our people have not received information
concerning the third quarter payment of the preferred vendor discount.&nbsp;
Could you please check on the status.</font></font> ‘
<p><font face="Arial"><font size=-1>Thanks, </font></font>
<E><f0nt face="Arial"><font size=-1>Blake</font></font>
<br>&nbsp; .
<p><b><font face="Arial"><font size=-1>NOTICE: This electronic mail transmission
may contain confidential information and is intended only for the person(s)
named.&nbsp; Any use, copying or disclosure by any other person is strictly
prohibited. If you have received this transmission in error, please notify
the sender via e-mail.</font></font></b>
<br>&nbsp;</blockquote>
</html>

______________ 48DD3E3E9296130D449B5EC0--

Trade secret data ends)

NONPUBLIC DOCUMENT
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RE: First {narer meeting

. RECD APR 2 5 ppg;

Subject: RE: First quarter meeting
Date: Wed, 25 Apr 2001 09:51:31 -0600
From: "Casey, Greg" <Greg.Casey@qwest.com>
To: "Blake O. Fisher" <bfisher@McLeodUSA.com>, "Casey, Greg" <Greg.Casey@qwest.com>

CC: "McKenney, Audrey" <axmcken@gqwest.com>,
"Stacey D. Stewart" <sstewart@McLeodUSA.com>, "Filip, Dana" <Dana.Filip@qwest.com> )

[Trade SecretData Begins
’ Bla ke I thought we were doing well. My main reason is that our retail
people keep complaining about how well mcleod is doing. Shearburn has told
me that he's had a number of productive meetings with Mcleod and that we are
progressing. You are one of our most important customers,
" both for strategic ard revenue reasons. : ’

«

If you arent happy, then I'm not happy. If I'm not happy, then life will be
hell for every body €lse. I thought we were setting up a review. Let's do
it next week. My wife is about to give birth, can we do it in houston?

Greg

————— Original Message-----
From: Blake O. Fisher [mailto:bfisher@McLeodUSA.com])

Sent: Wednesday, April 25, 2001 9:24 aM

To: greg.casey@qwest.com
Cc: Axmcken@qwest.com; Stacey D. Stewart
Subject: First quarter meeting

Greg,
I must start out by telling you I am really frustrated.

1. We created a business relationship last October and we met in December
with '

the agenda shown below. We ﬂave made essentially no progress. I thought we
had .
momentum on performance measures, but that has been at a standstill for 3
weeks,

2. We have been trying to set up a gquarterly review with you and your team
for :

two weeks. Not set up yet

3. I asked Audrey for a favor on a consent concerning a Company we are
buying.

She agreed in principle. Your lawyer will not return our calls.

| No progress on voicemail, residential propcsal DSL, etc., etc,

5. Your PR group calls us for a quote on your improved service levels. I
declined because I have no evidence improvement.

I do not feel like one of your major customers.

Having said that I propose that we get a meeting to:
1. Review first quarter.

2. Get an action plan with dates that you agree to meet or tell us to pound
sand.
P-421/C-02-197
.. NONPUBLIC DOCUMENT DOC 08-212

Trade Secret Attachment

Lof3 CONTAINS TRADE SECRET DATA 4/25/01 10:24 AM



RE: Tirst quarizr meeting

EN

20f3

?
3. Outline a new deal that addresses the following:

A. For Qwest:
A. Performance measures and remedies that we can both support in your
271
proceedings.
B. Additional LD business
C. Network links that we may want to buy.
D. Additional local business, e.g. Residential, voice mail, DSL
(although ’
this may be too late)
B. For McLeod
A, IMT's to replace FRI's with better pricing,

B. Residential pricing plan.

C. Voice Mail discount plan

D. IMT pricing

E. Network we sell to you

F. Revisit our override discount.

G. Wholesale performance measures and remedies (business critical)
beyond

what is in the regulatory filings.
C. We should also both understand our differences in the legislative and
regulatory arenas.

Do .you want to pursue an amended deal?

______________________ Forwarded by Blake 0. Fisher/MCLEOD on 04/25/2001
09:40

AM ___________________________

Blake O. Fisher

12/05/2000 01:11 PM

To: greg.caseylgwest.com

cc: Stacey D. Stewart/MCLEOD@MCLEOD, Randall E. Rings/MCLEOD@MCLEOD,

Jamie.mayo@qwest.com, Jan M. Rigotti/MCLEOD@MCLEOD, James T.
Balvanz/MCLEODE@MCLEOD .
Subject: December 13th meeting

Greg,
I am including below a tentative agenda for our meeting on December 13th at

your
office to begin at 2:00 PM (Jamie this was a change Greg and I agreed to)
and be ' ' -

done by 5 PM. )

I plan to bring Stacey Stewart and Randy Rings and possibly Jim Balvanz. I

am
also checking on the availability of our PR person. '

Randy asked if Steve Davis could be there so we could be sure we are in sync

on
our regulatory and legal activities. Please let me know if that will work

out.

Below is a proposed agenda. I do not expect to resolve all of tbese, but we
should be able to agree on who has responsibility and a target time frame.

Agenda:

1. Discussion of organizational responsibilities and contacts for each
company.
Specific areas include

A. Service implementation

B. New products and pricing NONPUBLIC DOCUMENT

C. Regulatory proceedings

CONTAINS TRADE SECRET DATA

4/25/01 10:24 AM



RE: First quarer meeting

3of3

I3

~

s

D. Sale of Exchanges
E. Escalation path

Performance measurements and standards
A. Establish measures

B. Reporting

C. Escalation

D. Consequences

Regulatory proceeding
A. State 271

B. FCC
C. Deaveraging
D. Other
Forecasts
Out of Region opportunities
A. LD - ' : :
B. Wholesale pipes )
C. Shared or exchanged facilities

Residential
DSL
C. Voice messaging
D. Trunking
E. Securitization of receivables
Sale of exchanges

Additional local opportunities
A,
B.

External releases

Quarterly Reviews

A. Schedule

B. Intermediate issue resolution
C. Agenda

CONTAINS TRADE SECRET DATA

Greg, please let me know who will be at the meeting and any comments on the
agenda. Thanks.

Trade Secret Data Ends}]
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;,_@Lco_si YMS/DSL . P-421/C-02-197
T * " Trade Secret Data Begins DOC 08-212

Subject: McLeod VMS / DSL - Trade Secret Attachment
Date: Wed, 25 Apr 2001 13:27:16 -0600
From: "Freddi Pennington" <ppennin@uswest.com> RE
To: "Audrey McKenney" <axmcken@uswest.com> C D /q P Iz? 2 5 20
| ) <007

(See attached file: VMS DSL Chronology. doc)

==

* Name: VMS DSL Chronology.doc
Type: Winword File (application/msword)

Encoding: base64 . .

Description: Mac Word 3.0

DVMS DSL Chronology._doc

NONPUBLIC DOCUMENT
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3/11/2000

10/2000

10/2000
11/2000 .

2/16/2001

3/1/2001

3/2/2001

4/01/01

DSL is made available with Resale discount

VMS Product Management gave Wholesale Markets permission to offer
VMS to Resellers in those states where Qwest has not been ordered to
offer. Retail approved offering at 100% retail rates.

VMS availability information given to Barry Huber at McLeod.
UNE-STAR agreements executed

Audrey presented Business Voice Messaging Volume plan to McLeod

Stacy Stewart at McLeod requested a single voice messaging rate across
all 14 states, '

Single recurring rates in place already, NRC are variable.

Lowest rates available are

1FR Resale (resale discount applied in 1A, MT, OR, ND) other states
$6.95

1FB UNE-STAR (10% discount applied all states)

$12.75 - $8.93 (5 year, 200+ lines)

Received request from Greg Casey and Audrey McKenney to provide
Market Sizing information to Murray Smith to create a “CLEC DSL Offer”

Provided DSL presentation to Stacey Stewart, Kim Lehman, Doug Dalby,
Terry Mallard at McLeod. .

Provided Market information to Steve Bartholet with legal disclaimers.

Trade Secret Data Ends_]

NONPUBLIC DOCUMENT
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MINNESOTA
DOCKET NO. P421/C1-01-1371

/ AND P421/C-02-197
. ' DOC- 0842~

[Trade secret data begins ATTACHMENT: (G-

From: Stacey D. Stewart [sstewart@McLeodUSA.com)

Sent: Monday, May 21, 2001 3:58 PM

To: greg.casey@qwest com; Axmcken@uswest.com

Ce: Blake O. Fisher; Stacey D. Stewart

Subject: Term Sheet

& m ® W

Mac Word 3.0 Mac word 3.0 Mac Word 3.0 Mac Word 3.0 Word 6.0 Windows/
Mac

Greqg, Audrey

Attached is the Term Sheet detailing the negotiation items for our enhanced
Business to Business agreement. The B to B attachment is the main document and
the others are supporting documents for some of the items within the term sheect.

Please call with questions.

Thanks
Stacey

(See attached file: B to B version 2.doc) (See attached file: Proposed PM and
Remedies.doc) (See attached file: Qwest vmail.doc) (See attached file: Prcposed
Qwest DSL Resell.doc) (See attached file: Qwest Testimony.doc)

NONPUBLIC DOCUMENT
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1.

Es

CONFIDENTIAL

McLeodUSA and Qwest
Version 2 Business to Business Deal
Proposed Term Sheet
May 21st, 2001

Performance Measures and Remedies _
a) McLeodUSA will accept the Qwest PAP/PID with the exception of the attached
- document incorporating a Parity with a Floor concept on the most important
measures for McLeodUSA. The effective date of these measures will be
November 1, 2000. _ '

b) Qwest will provide the remedies associated with the PAP plus the remedies for
the 5 Parity with the Floor measures in the attached document beginning with
November 2000 performance.

Product and Pricing

a) Qwest to provide McLeodUSA with a resell voicemnail offering that includes a
discount structure in exchange for a minimum commitment. See attached
document. '

b) Qwest to provide McLeodUSA with a residential line program similar to our
UNE-M offering. Assumptions and analysis to be sent separately. .

c) Qwest to provide McLeodUSA with a flat rate T-1 offering similar to our UNE-
M offering. .

d) Qwest to provide a region-wide PRI rate of $400 to McLeodUSA for all existing
PRI’s and any future PRI. This rate would be retroactive to November 1, 2000.

e) Qwest to offer McLeodUSA their DSL VDP program with changes. See attached

f) Qwest to provide a 30% discount on all intralata toll charges

8) Qwest will provide Wire Care/Wire Maintenance to McLeodUSA region-wide
with our state specific wholesale discount.

In recognition of the preceding, McLeodUSA will provide to Qwest an

increased commitment of revenue and term which includes an additional

" discount tier.

Both companies to work toward completing the sale of IRU’s.

Regulatory '

a) Qwest will provide a ‘friendly’ witness and testimony in support of UNE-
P/UNE-M in the SBC markets in order to help facilitate and prove
McLeodUSA’s position that this type of conversion activity can be a billing
change and requires minimal effort on the part of the ILEC and Qwest would be
willing to communicate this position to the FCC. See attached testimony.

b) McLeodUSA will support Qwest in their plans for 271 applications in all states
within their [LEC footprint.

- ©) McLeodUSA will encourage and participate in any settlement in Minnesota on

Wholesale Quality of Service proceedings.
NONPUBLIC DOCUMENT
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Discount Structure

Tier 1
Revenue
Discount
Tier 2
Revenue
Discount
Tier 3
Revenue
Discount
Tier4
Revenue
Discount

$178-3188M
6.5%

$189-3198M
8.0%

Over $199M
10.0%

Over $220M
12.0%

Over $199M Over $199M Over $199M
8.0% 8.0% 8.0%

Over $230M Over $250M Over $270M

- 10.0% 10.0% 10.0%

Over 3230M Over $250M Over $270M
10.0% 10.0% 10.0%

Over $250M Over $275M Over $300M
12.0% C12.0% 12.0%

NONPUBLIC DOCUMENT
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Performance Measures and Remedies

Key Indicators:

Out of several parity measures, only 5 measures, along with their corresponding sub-
measures will be held to the “Parity with a Floor” concept. These S measures represent
high customer impact, along with being business critical. The 5 measures are as

follows:

OP-3 - Installation Commitments Met

OP-5 — New Service Installation Quality

OP-6 - Delayed Days

MR-3 — Out of Service Cleared within 24 hours
MR-7 — Repair Repeat Report Rate

Floors:

The following table represents the proposed “floor” for each respective measure:

Measure #: Measure: Floor:

OP-3 Installation Commitments Met 95%

OP-5 New Service Instailation Quality 5%

OP-6a Delayed Days ~ Non Facility Reasons 3 Business Days.
OP-6b Delayed Days - F acility:Reasons 5 Busin;ss Days.
MR-3 Percent Out of Service Intervals < 24 Hours 95%

MR-7 . Repair Repeat Report Rate l 5%

NONPUBLIC DOCUMENT
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Remedies:

Qwest will be subject to per measure remedies that are based on a percentage of the
McLeodUSA invoice for the applicable month and state that the performance was
for. Percentages also increase if the performance did not meet or exceed the floor
for consecutive months in a row up to 3 consecutive months, where the 4® month
and beyond, the remedy percentage is the amount listed under the *3+” column
shown in the tables below.

Example of a remedy calculation (using fictional invoice amounts and performance
results):

State: Minnesota

Invoice amount: $1,000,000.00

Measure: New Service Quality

Month: January 2001

Floor: 5%

Performance result: 7.15%

Remedy percentage from table below: 0.75%

Remedy: $7,500.00 ($1,000,000.00 x 0.75% = $7,500.00)

NONPUBLIC DOCUMENT

Remedy Tables:  CONTAINS TRADE SECRET DATA

Measure: OP-3 - Installation Commitments Met.
Floor: 95%

Performance | Remedy Remedy Remedy
Month 1 Month 2 Month 3+

>= 95.00% 30 $0 $0
>=94.00% 0.25% 0.35% 0.45%
>=93.00% 0.50% 0.60% 0.70%
>=92.00% |0.75% 0.85 % 0.95 %
>=.91,00% 1.00% . . |1.10% 1.20%
>=90.00% 1.50% 1.60% 1.70%
>=89.00% 1.75% 1.85% 1.95%
>= 88.00% 2.00% 2.10% 2.20%
>=87.00% 2.25% 2.35% 2.45%
>=86.00% 2.50% 2.60% 2.70%
>=85.00% 2.75% 2.85% 2.95%
< 85.00% 3.00% 3.10% 3.20%

Confidential Page 2 6/7:2002



Measure: OP-5 - New Service Inétallation Quality

Floor: 5%
Performance | Remedy Remedy Remedy
Month 1 Month 2 Month 3+

<=5.00% $0 30 30

<= 6.00% 0.25% 0.35% 0.45%
<=17.00% 0.50% 0.60% | 0.70%
<= 8.00% 0.75 % 0.85% 0.95 %
<=9.00% 1.00% 1.10% 1.20%
<= 10.00% 1.50% 1.60% 1.70%
<=11.00% 1.75% 1.85% 1.95%
<=12.00% 2.00% 2.10% 2.20%
<= 13.00% 2.25% 2.35% 2.45%
<= 14.00% 2.50%- 2.60% 2.70%
<= 15.00% 2.75% 2.85% 2.95%
> 15.00% 3.00% 3.10% 3.20%

Measure: OP-6a - Delayed Days for Non-Facility Reasons
Floor: 3 Business Days

Performance | Remedy Remedy Remedy
: Month 1 Month 2 Month 3+
<=3.00days | $0 50 $0
<=4.00days | 0.25% - 10.35% 0.45%
<= 5.00days | 0.50% 0.60% 0.70%
<=6.00days | 0.75% 0.85 % 0.95 %
<=7.00days | 1.00% 1.10% 1.20% .
<=8.00days | 1.50% 1.60% 1.70%
<=9.00days | 1.75% - | 1.85%. 1.95%
<= 10.00 days | 2.00% 2.10% 2.20%
<= 11.00days | 2.25% 2.35% 2.45%
<= 12.00 days | 2.50% 2.60% 2.70%
<= 13.00 days | 2.75% 2.85% 2.95%
>13.00 days | 3.00% 3.10% 3.20%

NONPUBLIC DOCUMENT
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Measure: OP-6b - Delayed Days for Facility Reasons

Floor: 5 Business Days

Performance | Remedy Remedy Remedy
Month 1 Month 2 Month 3+

<=500days | 30 $0 $0
<=6.00days | 0.25% 0.35% 0.45%
<=7.00days |0.50% 0.60% 0.70%
<=8.00days | 0.75 % 0.85 % 0.95 %
<=9.00days | 1.00% 1.10% - - 1.20%
<= 10.00 days | 1.50% 1.60% 1.70%
<=11.00days | 1.75% 1.85% 1.95%
<= 12.00 days | 2.00% 2.10% 2.20%
<= 13.00 days | 2.25% 2.35% 2.45%
<= 14.00 days | 2.50% 2.60% 2.70%
<= 15.00 days | 2.75% 2.85% 2.95%
>15.00 days | 3.00% 3.10% 3.20%

~ Measure: MR-3 — Percent Out of Service Cleared within 24 hours.

Floor: 95%
Performance | Remedy Remedy Remedy
Month 1 Month 2 Month 3+

>=95.00% $0 $0 S0
>=94.00% 0.25% - 0.35% 0.45%
>= 93.00% 0.50% 0.60% 0.70%
>= 92.00% 0.75 % 0.85% 0.95 %
>=91.00% 1.00% 1.10% 1.20%
>=90.00% 1.50% 1.60% 1.70%
>= §89.00% 1.75% 1.85% 1.95%
>= 88.00% 2.00% 2.10% 2.20%
>= 87.00% 2.25% 2.35% 2.45%
>= 86.00% 2.50% 2.60% 2.70%
>= 85.00% 2.75% 2.85% 2.95%

< 85.00% 3.00% 3.10% 3.20%

NONPUBLIC DOCUMENT

Confidential
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Measure: MR-7 — Repair Repeat Report Rate

Floor: 5%
Performance Remedy Remedy Remedy
Month 1 Month 2 Month 3+

<=5.00% $0 30 $0
<=6.00% 0.25% 0.35% 0.45%
<=7.00% 0.50% 0.60% 0.70%
<=8.00% 0.75 % 0.85% - - 0.95 %
<=9.00% 1.00% 1.10% 1.20%

[ <=10.00% 1.50% 1.60% 1.70%
<=11.00% 1.75% 1.85% 1.95%

| <=12.00% 2.00% 2.10% 2.20%
<=13.00% 2.25% 2.35% 2.45%
<= 14.00% 2.50% 2.60% - 2.70%
<= 15.00% 2.75% 2.85% 2.95%
> 15.00% 3.00% 3.10% 3.20%

Confidentia)

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET DATA

Page 5§

6/7.2002



vivd L3¥04dS 4dVviL SNIVINOD

INFWNNDO0A JI'TdNdNON

LIUOWYG . Z1L$ SWA sseuisng
Yluow/G6°'g¢ SIA 1enuapsseyy

‘ajels Aq Asea seBieys Bunmnoai-uop ay) ‘soje)s b1 Ile sso1oe eje: Bujunoas sibuss e e paleyo s SWA

"SOIBS p1 f1e ssosoe ejes 6|Buls e sewnsse poaopy

(salmys p| e $S019€) BpiMm-uoiBa) saxoqiiew Jo Jequinu uo Paseq eie sajes asay) jey) ejoN

£6'8% 18°'v$ %0t Sexoqjiey 000Z1-10001
81'6% 00°s$ %8B¢C sexoqiiey 00001 -1006
br'6$ 1457 %92 soxoqjle 0006 -1008
69°6$ 82'6$ %¥e Sexoqiieiy 0008 -000.
penddy juno3ssiq panddy junoasig apim-uoiboay
UM ajey ssauisng UM 8jey [enuapisay | osIq %, Saxoqjiew Jo JaquinN

(1002/12/5) 1esodoud BuiBessayy aaj0A awnjop




AN 74

Proposed Qwest DSL Resell (5/21/2001)

Non Recurring end user rate not subject to Discount.
Optional Qwest Technician installation not included.
Bandwidth Change Charge for DSL subscribers
wishing to change speeds is $30.00.

Total Qwest DSL __ Total monthly recurring

subscribers in discount off of Qwest DSL
service ~ prevailing Subscriber
' - tariffed rates
<15,000 | 25%
15,001 to 30,000 26%
30,001 to 60,000 27%
60,001 to 120,000 28%
120,001 to 200,000 | 29%
200,001 to 400,000 30%
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Key Points of Testimony

ILEC unbundling obligation

Centrex service is comparable to UNE-Platform: loop, switch port and transport (either dedicated
or switched)

Converting resold Centrex to UNE-P does not require a disconnection and reconnection of
network elements by the ILEC

To effectuate conversion of resold Centrex to UNE-P merely requires a change in the wholesale
billing tables for those lines and providing the necessary information to permit the CLEC to bill
for access '

cost of completing billing table conversion should be minimal; standard per line non-recurring
charges for such a conversion would not be applicable

cost of providing tapes for CABSs is no different from cost of providing information to other UNE
providers :
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Please state your name and business address for the record.

My name is . My business address is

On whose behalf was this testimony prepared?

This testimony was prepared on behalf of McLeodUSA Telecommunications Services,
Inc. (“McLeodUSA™).

Please describe your experience with telecommunications policy issues and your relevant
work history. ' .

Please explain your understanding of an incumbent’s obligation to unbundle its local
network.

Section 251(c)(3) provides that an incumbent LEC must provide access to "unbundled
network elements in a manner that allows requesting carriers to combine such elements in
order to provide" a telecommunications service.

Do you believe converting Centrex to UNE-P constitutes providing access to a
combination of network elements in a manner that allows McLeodUSA to provide a
telecommunications service?

Yes. ILECs are required to perform the functions necessary to combine network elements
that are ordinarily combined within their network in the manner in which those elements
are typically combined. In addition, ILECs are also required to perform the functions
necessary to combine elements even if they are not ordinarily combined by the ILEC in
that manner, or those elements are not ordinarily combined in the incumbent's network,
provided that such combination is technically feasible, or such combination would not
undermine the ability of other carriers to access unbundled elements or interconnect with
the incumbent LEC's network. '

In this instance, the fact that SBC already combines these elements for itself in the form
of Centrex service indicates that it can combine the elements as a UNE-P combination for
McLeodUSA since such combination clearly is technically feasible. Centrex is basically
nothing more than a combination of an unbundled loop, unbundled switch port and

unbundled transport.

Did McLeodUSA resell Centrex in Qwest territory? _

- Yes, McLeodUSA began reselling Centrex Plus service, which I understand to be the

technical equivalent to Centrex service in SBC-Ameritech region, in U S WEST territory
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in January 1995.

Did McLeodUSA approach Qwest about converting its resold Centrex to a UNE-P
offering?

Yes. McLeodUSA requested conversion of all of its resold Centrex Plus lines to UNE-P
in

How was this conversion accomplished?

Qwest and McLeodUSA agreed that the most economical and customer friendly solution
was to simply change the billing tables for the McLeodUSA account. This conversion
was technically feasible and resulted in a combination of network elements that allowed
McLeodUSA to provide a telecommunications service.

- Was this conversion process economical for Qwest?"

Absolutely. If we had tried to insist that all McLeodUSA lines be disconnected and then
reconnected as a UNEs, a significant amount of Qwest resources would have been
required to accomplish this task within the time frame that we are required to provide
UNEs to McLeodUSA.

Do you believe Qwest could have insisted as a matter of law that these Centrex lines be
disconnected and reconnected to convert resold Centrex to UNE-P?

No. Section 251(c)(3) requires the [LEC to provide access to network elements on an
unbundled basis on rates, terms, and conditions that are just and reasonable. Based on
this requirement, I believe the ILEC is required to make such conversions cost effective
for the CLEC so long as the conversion is technically feasible. When the ILEC rejects a
lower cost, technically feasible alternative that arrives at the same result in favor of a
process that foists unnecessary costs on the CLEC, I believe that this is clear evidence
that the ILEC is exercising its monopoly power over the CLEC. Indeed, if SBC did not
have a local monopoly, it would be unable to reject such a reasonable request from a very
large customer such as McLeodUSA.

Do you agree with McLeodUSA that using the billing table change to accomplish the
conversion is significantly better for end users? .

Yes, this conversion process completely eliminated the chance for customer impacting
service issues. Anytime a disconnect and a connect order must be worked in sequernce,
there is some opportunity for error in that conversion process. Converting the lines

through a billing table change completely eliminates the need to affect the actual line
providing service to end users. o
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Page 4 of 5
Did Qwest incur a cost to complete the conversion of the billing table for McLeodUSA?

Yes, but the cost was relatively minimal. It took about hours of labor to complete
the process.

Was Qwest entitled to assess a per line non-recurring charge to accomplish the
conversion? ‘

Given what Qwest actually did to accomplish the conversion, we could not have justified
assessing a per line non-recurring charge. The activity was done in bulk and the actual
number of lines converted was relatively inconsequential to the cost of converting the
billing tables. Again, I believe that we would have violated the just and reasonable
standard had we attempted to assess such a non-recurring charge on a per line basis.

Also, I think is worth noting that much, if not all of the cost to establish service for each
McLeodUSA end user was already recouped when service was first initiated as a resold
Centrex line. Indeed, the non-recurring charge to initiate service (for retail or wholesale)
typically recoups the cost of both (=) initiating (connecting) and (b) terminating
(disconnecting) service. Since SBC is not actually required to disconnect the end user’s
service to accomplish the conversion to UNE-P, SBC has already been compensated by
McLeodUSA for a cost that SBC will not incur - the cost of truly disconnecting the
service of all those end users.

Moreover, the fact that UNE-P was not available to McLeodUSA as a service offering
when service was first initiated for those customers by McLeodUSA because [LECs were
fighting this issue through the courts should not now mean that McLeodUSA is required
to incur a second non-recurring charge per line to establish UNE-P service for the same
line. Such a result would penalize McLeodUSA for attempting to compete on a relatively
ubiquitous basis using another service delivery method (Centrex resale) while this issue
was sorted out through the appellate process. :

Other than changing billing tables, what else was Qwest required to do to permit these
lines to be converted to UNE-P from Centrex.

The only other required change was to begin forwarding the CABs information in
Exchange Message Interface (“EMI"™") format so that McLeodUSA could begin billing for

-access. This is standard for UNE service that Qwest provides to any CLEC. Since there

was no unique activity associated with starting this process, Qwest did not attribute any
unique charge to McLeodUSA to initiate this process.

Does this conclude your testimony?
Yes, it does.
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Kev Points of Tesimony

[LEC unbundling obligation

Centrex service is comparable to UNE-Platform: loop, switch port and transport (either dedicated
or switched)

Converting resold Centrex to UNE-P does not require a disconnection and reconnection of
network elements by the ILEC

To effectuate conversion of resold Centrex to UNE-P merely requires a change in the wholesale
billing tables for those lines and providing the necessary mformatxon to permit the CLEC to bill
for access

cost of completing billing table conversion should be minimal; standard per line non-recurring
charges for such a conversion would not be applicable

cost of providing tapes for CABs is no different from cost of providing information to other UNE
providers
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Please state your name and business address for the record.

My name is . My business address is
On whose behalf was this testimony prepared?

This testimony was prepared on behalf of McI eodUSA Telecommunications Services,
Inc. (“McLeodUSA™),

Please describe your experience with telecommunications policy issues and your relevant
work history.

Please explain your understanding of an incumbent’s obligation to unbundle its local
network.

Section 251(c)(3) provides that an incumbent LEC must provide access to "unbundled
network elements in 2 manner that allows requesting carriers to combine such elements in
order to provide" a telecommunications service.

Do you believe converting Centrex to UNE-P constitutes providing access to a
combination of network elements in a manner that allows McLeodUSA to provide a-
telecommunications service? '

Yes. [LECs are required to perform the functions necessary to combine network elements’
that are ordinarily combined within their network in the manner in which those elements
are typically combined. In addition, ILECs are also required to perform the functions
necessary to combine elements even if they are not ordinarily combined by the ILEC in
that manner, or those elements are not ordinarily combined in the incumbent's network,
provided that such combination is technically feasible, or such combination would not
undermine the ability of other carriers to access unbundled elements or interconnect with
the incumbent LEC's network. '

In this instance, the fact that SBC already combines these elements for itself in the form
of Centrex service indicates that it can combine the elements as a UNE-P combination for
McLeodUSA since such combination clearly is technically feasible. Centrex is basically
nothing more than a combination of an unbundled loop, unbundled switch port and
unbundled transport. '

Did McLeodUSA resell Centrex in Qwest territory?

Yes, McLeodUSA began reselling Centrex Plus service, which I understand to be the
technical equivalent to Centrex service in SBC-Ameritech region, in U S WEST territory
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in January 1995,

Did McLeodUSA approach Qwest about converting its resold Centrex to a UNE-P
offering?

Yes. McLeodUSA requested conversion of all of jts resold Centrex Plus lines to UNE-P
in

How was this conversion accomplished?

Qwest and McLeodUSA agreed that the most economical and customer friendly solution
was to simply change the billing tables for the McLeodUSA account. This conversion
was technically feasible and resulted in a combination of network elements that allowed
McLeodUSA to provide a telecommunications service.

Was this conversion process economical for Qwest?

Absolutely. If we had tried to insist that all McLeodUSA lines be disconnected and then
reconnected as a UNEs, a significant amount of Qwest resources would have been
required to accomplish this task within the time frame that we are required to provide
UNEs to McLeodUSA.

Do you believe Qwest could have insisted as a matter of law that these Centrex lines be
- disconnected and reconnected to convert resold Centrex to UNE-P?

No. Section 251(c)(3) requires the ILEC to provide access to network elements on an
unbundled basis on rates, terms, and conditions that are Just and reasonable. Based on
this requirement, I believe the ILEC is required to make such conversions cost effective
for the CLEC so long as the conversion is technically feasible. When the ILEC rejects a
lower cost, technically feasible alternative that arrives at the same result in favor of a
process that foists unnecessary costs on the CLEC, I believe that this is clear evidence
that the ILEC is exercising its monopoly power over the CLEC. Indeed, if SBC did not
have a local monopoly, it would be unable to reject such a reasonable request from a very
large customer such as McLeodUSA.

Do you agree with McLeodUSA that using the billing table change to accomplish the
conversion is significantly better for end users? .

Yes, this conversion process completely eliminated the chance for customer impacting
service issues. Anytime a disconnect and a connect order must be worked in sequence,
there is some opportunity for error in that conversion process. Converting the lines
through a billing table change completely eliminates the need to affect the actual lines
providing service to end users. :
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Did Qwest incur a cost to complete the conversion of the billing table for McLeodUSA?

Yes, but the cost was relatively minimal. It took about hours of labor to complete
the process.

Was Qwest entitled to assess a per line non-recurring charge to accomplish the
conversion? .

Given what Qwest actually did to accomplish the conversion, we could not have justified
assessing a per line non-recurring charge. The activity was done in bulk and the actual
number of lines converted was relatively inconsequential to the cost of converting the
billing tables. Again, [ believe that we would have violated the just and reasonable
standard had we attempted to assess such a non-recurring charge on a per line basis.

Also, [ think is worth noting that much, if not all of the cost to establish service for each
McLeodUSA end user was already recouped when service was first initiated as a resold
Centrex line. Indeed, the non-recurring charge to initiate service (for retail or wholesale)
typically recoups the cost of both (a) initiating (connecting) and (b) terminating
(disconnecting) service. Since SBC is not actually required to disconnect the end user's
service to accomplish the conversion to UNE-P, SBC has already been compensated by
McLeodUSA for a cost that SBC will not incur - the cost of truly disconnecting the
service of all those end users.

Moreover, the fact that UNE-P was not available to McLeodUSA as a service offering
when service was first initiated for those customers by McLeodUSA because ILECs were
fighting this issue through the courts should not now mean that McLeodUSA is required
to incur a second non-recurring charge per line to establish UNE-P service for the same
line. Such a result would penalize McLeodUSA for attempting to compete on a relatively
ubiquitous basis using another service delivery method (Centrex resale) while this issue
was sorted out through the appellate process:

Other than ché.nging billing tables, what else was Qwest required to do to permit these
lines to be converted to UNE-P from Centrex.

The only other required change was to begin forwarding the CARs information in
Exchange Message Interface (“EMI"™") format so that McLeodUSA could begin billing for
access. This is standard for UNE service that Qwest provides to any CLEC: Since there
was no unique activity associated with starting this process, Qwest did not attribute any
unique charge to McLeodUSA to initiate this process. '

Does this conclude your testimony?

Yes, it does.
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t Attachment
CONFIDENTIAL Trade Secre

McLeodUSA and Qwest
Version 2 Business to Business Deal
Proposed Term Sheet

May 21st, 2001
[Trade Secret Data BEgins
. - .‘_'_: ..‘ .
® 1. Performance Measures and Remedies
Umi’fﬂ a) McLeodUSA will accept the Qwest PAP/PID with the exception of the attached
Clavm Kk document incorporating a Parity with a Floor concept on the most important 5
it M measures for McLeodUSA. The effective date of these measures will be
November 1, 2000. -

. N Sf_q %itwul (dlﬁ"’ES') Qwest will provide the remedies associated with the PAP plus the remedies for

) M"( 200§ oIy the 5 Parity with the Floor measures in thg gﬁachgd document beginning with i B
- Myoaii November 2000 performance. %' o
~ herunPe~ 2. Product and Pricing : . e~ Dene o
~ 4‘*“"”\;;? ~~3)_ Qwest to provide McLeodUSA with a resel] voicemail offering that includes a cc' oat
) mw) d discount structure in exchange for a minimum commitment. See attached . ML'_“M‘\J*D /
afirm

document.

K 2°~'V"‘P b) Qwest to provide McLeodUSA with a residential line program similar to our
cod ;
/p/«e\n;~ w UNE-M offering. Assumptions and analysis to be sent separately.
on MgV

¢) Quwest to prgvide McLeodUSA with a flat rate T-] offering similar r tg our UNE-
M offering, \Cvrstm a0 Is procers J= Permn Hooes e S

ud) Qwest to provide a region-wide PRI rate of $400 to McLeodUSA for all existing

&  PRI’s and any future PRL. This rate would be retroactive to November 1, 2000.
(Roms ‘6.,\,,.,\ - €) Qwest to offer McLeodUSA their DSL VDP program with changes. See attached

canmwm)f) Qwest to provide a 30% discount on all intralata tol} charges
Qb /g) Qwest will provide Wire Care/Wire Maintenance to McLeodUSA region-wide
with our state specific wholesale discount. (O e MN - Bocld  bealy
3. In recognition of the preceding, McLeodUSA will provide to Qwest an

increased commitment of revenue and term which includes an additional] e G et

4PN Rimenth
~whak

discount tier.

4. Both companies to work toward conipleting the sale of IRU’s. T 3 Bea g
5. Regulatory : I
a) Qwest will provide a: ‘friendly’ witness and testimony in support of UNE- 1
P/UNE-M in the SBC markets in order to help facilitate and prove 'Wf

McLeodUSA's position that this type of conversion activity can be a billing
change and requires minimal effort on the part of the ILEC and Qwest would be
willing to communicate this position to the FCC. See attached testimony.

b) McLeodUSA will support Qwest in their plans for 271 applications in all states
within their ILEC footprint. _

¢) McLeodUSA will encourage and participate in any settlement in Minnesota on
Wholesale Quality of Service proceedings.
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2004

Discount Structure

Tier 1 ' ,
Revenue ~ $178-$5188M Over $199M Over $199M Over $199M
Discount 6.5% 8.0% 8.0% 8.0%
Tier 2
Revenue $189-$198M Over $230M Over $250M Over $270M
Discount 8.0% T 10.0% 10.0% 10.0%
Tier 3 ’ : '
Revenue Over $199M Over $230M Over $250M Over $270M w embad
Discount 10.0% 10.0% 10.0% 10.0% ~ )
2
j7m all hen Ao
0.5 ek -4 - W
Y ,}.".‘7 17.5M
R L Yo Cwe I‘Z"L)
\\“”w( " | b Ty
e D(\ . _ W Grew %lom BAU =7
“.l . » y , \\IDO
oY 5 w RN
\ 3 . \OV™
\W}/ no Lo B (w] dwsorand )
K TRL .
‘{'7"
/“Jre T2 8 tod @ vt
b ' : : ' L-Unj Qraforr. 2

D Cretuets Tows Cesunnd borpanwy M/-VU) e Dytpstn ] )
' 7 N—'L*('w&h,

r&r Coe k_

* TCL Comm Tac_
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Proposed Qwest DSL Resell (5/21/2001)

Non Recurring end user rate not subject to Discount.
Optional Qwest Technician installation not included.
Bandwidth: Change Charge for DSL subscribers
wishing to change speeds is $30.00.

discount off of Qwest DSL
prevailing Subscriber
| tariffed rates
25%,
15,001 to 30,000 . 26%
Fdo ;J

30,001 t0 60,000 |\ “ . 27%
160,001 to 120,000 A 28%
120,001 to 200,000 | 299,
200,001 to 400,000 30%
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Performance Measures and Remedies

Key Indicatbrs:

Out of several parity measures, only 5 measures, along with their corresponding sub-
measures will be held to the “Parity with a Floor” concept. These 5 measures represent
high customer impact, along with being business critical. The 5 measures are as

follows;

OP-3 — Installation Commitments Met

OP-5 — New Service Installation Quality

OP-6 — Delayed Days

MR-3 — Out of Service Cleared within 24 hours
MR-7 - Répair Repeat Report Rate

Floors:

The following table represents the proposed “floor” for each respective measure:

Measure #: Measure: Floor:

OP-3 Instailation Commitments Met 95%

OP3 New Service Installation Quality %

OP-6a. Delayed Days — Non Facility Reasons 3 Business Days.

OP-6b Delayed Days ~ Facility Reasons 5 Business Days.

MR-3 Percent Out of Scx;vice Intervals <24 Hours | 95%

MR-7 ’ Repair Repeat Report Rate: 5%
NONPUBLIC DOCUMENT
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Remedies:

Qwest will be subject to per measure remedies that are based on a percentage of the
McLeodUSA invoice for the applicable month and state that the performance was
for. Percentages also increase if the performance did not meet or exceed the floor
for consecutive months in a row up to 3 consecutive months, where the 4" month
and beyond, the remedy percentage is the amount listed under the *“3+” column
shown in the tables below.

Example of a remedy calculation (using fictional invoice amounts and performance
results):

State: Minnesota

Invoice amount: $1,000,000.00

Measure: New Service Quality

Month: January 2001

Floor: 5%

Performance result: 7.15% :

Remedy percentage from table below: 0.75%,

Remedy: $7,500.00 ($1,000,000.00 x 0.75% = $7,500.00)

Remedy Tables:

Measure: OP-3 - Installation Commitments Met.
Floor: 95%

‘Performance | Remedy Remedy Remedy
Month 1 Month 2 Month 3+

>=95.00% 30 30 50

>= 94,00% 0.25% 0.35% 0.45%

>=93.00% 0.50% 0.60% 0.70%

>=92.00% 0.75% 0.85% 0.95 %
>=91.00% 1.00% 1.10% 1.20%

>=90.00% 1.50% 1.60% 1.70%

>=89.00% - | 1.75% 1.85% 1.95%

>= 88.00% 2.00% 2.10% 2.20%

>= 87.00% 225% 2.35% 2.45%

>= §6.00% 2.50% 2.60% 2.70%

>= 85.00% 2.75% 2.85% 2.95%

< 85.00% 3.00% 3.10% 3.20%

Confidential : NONP UBU&B@CUMENT en 06/12/01

e e

YRR o ST

CONTAINS TRADE SECRET DAT



Measure: OP-5 - New Service Installation Quality

Floor: 5%
Performance Remedy Remedy Remedy

S Month 1 Month 2 Month 3+
<= 5.00% $0 30 50
<=6.00% 0.25% 10.35% 0.45%
<=17.00% 0.50% 0.60% 0.70%
<= 8.00% 0.75% 0.85 % 0.95 %
<=9.00% 1.00% 1.10% 1.20%
<=10.00% 1.50% 1.60% 1.70%
<= 11.00% 1.75% 1.85% 1.95%
<=12.00% 2.00% 2.10% 2.20%
<= 13.00% 2.25% 2.35% 2.45%
<= 14.00% 2.50% 2.60% 2.70%
<= 15.00% 2.75% 2.85% 2.95%
> 15.00% 3.00% 3.10% 3.20%

- Measure: OP-6a - Delay
Floor: 3 Business Days

ed Days for Non-Facility Reasons

Performance Remedy Remedy Remedy
Month 1 Month 2 Month 3+
<=3.00days | $0 30 -$0
<=4.00days |0.25% 0.35% 0.45%
<=5.00days |0.50% 0.60% 0.70%
<=6.00days [0.75 % 0.85 % 0.95 %
<=7.00days | 1.00% 1.10% 1.20%
<=8.00days | 1.50% 1.60% 1.70%
<=9.00days |1.75% 1.85% 1.95%
<= 10.00 days | 2.00% 2.10% 2.20%
<=11.00 days | 2.25% 2.35% 2.45%
<=12.00days | 2.50% 2.60% 2.70%
<=13.00 days | 2.75% 2.85% 2.95%
[ilB.OO days | 3.00% 3.10% 3.20%

NONPUBLIC DOCUMENT
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Measure: OP-6b - Delayed Days for Facility Reasons
Floor: 5 Business Days

Performance | Remedy Remedy Remedy
~ | Month 1 Month2 . Month 3+
<=5.00days | $0 50 30
<=6.00days "} 0.25% 0.35% 0.45%
<= 7.00days | 0.50% 0.60% 0.70%
<=8.00days | 0.75% 0.85 % 0.95%
<=9.00days | 1.00% 1.10% 1.20%
<= 10.00 days | 1.50% 1.60% 1.70%
<=11.00days | 1.75% 1.85% 1.95%
<= 12.00 days | 2.00% . 2.10% 2.20%
<=13.00 days | 2.25% 235% 2.45%
<=14.00days | 2.50% 2.60% . 2.70%
<=15.00 days | 2.75% -2.85% 2.95%
>15.00days | 3.00% 3.10% 3.20%

Measure: MR-3 —- Percent Out of Service Cleared within 24 hours.

Floor: 95%
Performance | Remedy Remedy Remedy
Month 1 Month 2 Month 3+
>=95.00% 50 30 30
>=94.00% 0.25% 0.35% 0.45% - -
| >=93.00% 0.50% "~ ] 0.60% 0.70%
>=92.00% 0.75% 0.85 % 0.95 %
>= 91.00% 1.00% 1.10% 1.20%
>=90.00% 1.50% 1.60% 1.70%
>= 85.00% 1.75% : 1.85% 1.95%
>= 88.00% 2.00% 2.10%- 2.20%
>= 87.00% 2.25% 2.35% 2.45%
>=86.00% - |2.50% 2.60% 2.70%
>= 85.00% 2.75% 2.85% 2.95%
< 85.00% 3.00% 3.10% 3.20%
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Measure: MR-7 - Repair Repeat Report Rate

Floor: 5%
Performance | Remedy Remedy Remedy
S Month 1 Month 2 Month 3+

<= 5.00% 50 50 _ 50
<= 6.00% 0.25% 0.35% 0.45%

| <=7.00% 0.50% 0.60% 0.70%
<= 8.00% 0.75 % 0.85 % 0.95%
<=9.00% 1.00% 1.10% 1.20%
<=10.00% 1.50% 1.60% ' 1.70%
<=11.00% 1.75% 1.85% 1.95%
<= 12.00% 2.00% 2.10% - 2.20%
<= 13.00% 2.25% 2.35% 2.45%
<= 14.00% 2.50% 2.60% 2.70%
<= 15.00% 2.75% 2.85% 2.95%
> 15.00% 3.00% 3.10% 3.20%

Trade Secret Data Ends)
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DOC 349

State of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/CI—01-1371 and P421/C-02-197

Information Requested Frem: - Qwest_Corporation ; ] :
Information Requested By: Ferguson, Sharon

Late Requested: 07/10/2002

Date Response Due: 07/18/2002

REQUEST:

Admit that Audrey McKenney wrote [TRADE SECRET DATA BEGINS "Today's contactn
beside the row for "Tier 3w TRADE SECRET DATA ENDS] on the second bage of the
document g attached as Exhipit 18 to these requests.,

RESPONSE:

Audrey McKenney wrote [TRADE SECRET DATA BEGINS "Today’s contract~
beside the row for “rier 3~ TRADE SECRET DaTa ENDS] on the second page
of the document attached as Exhibit 18 to these Teéquests. The note
refers to McLeod’s statements regarding the take-or-pay.

Respbndent: Audrey McKenney
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-Action Items fram Meeting

N

Subject: Action Items from Meeting '
Date: Sat, 2 Jun 2001 07:59:35 -0500 REC'D JUN 0 4 ZUm
From: "Stacey D. Stewart" <sstewart@McLeodUSA .com>
To: "Blake O. Fisher" <bfisher@McLeodUSA.com>,

"Randall E. Rings" <rrings@McLeodUSA.com>,
"James T. Balvanz" <balvanz@McLeodUSA.com>, .
"Casey, Greg" <Greg.Casey@qwest.com>, "Filip, Dana" <Dana.Filip@qwest.com>,
axmcken@qwest.com, cdohert@notes.uswe.uswest.com

- CC: "Stacey Stewart" <sstewart@McLeodUSA.com>

[Trade Secret Data Begins .

I'vé.listed all action items conming from our meéting on Thursday below. If you
. have any questions or I've left anything out please let me know. The expectation

by no later than 6/11.

Thanks
Stacey

1. Performance Measures and Remedies- Response Due by June 8th COB.
- Audrey and team to provide a response to the PAP+5 proposal and
associated remedies. The response should include:
~ Acceptance of the proposal or a counter offer.
- A recommendation on a settlement of past remedies for Nov-April (we

discussed the $6M)
- A recommendation on an interim remedy plan for May 2000 through the

month Qwest receives 271 approval .
- A proposal on how to fence the Performance measures and remedies off

going forward.

2. Product and Pricing-
a. Audrey to review Vmail proposal and provide a response by 6/11
b. Jim and Stacey to provide to Audrey a list of markets/bundle of .

service/amount of toll on residential by 6/5

c. Jim to provide an inventory of T-1 circuits to Qwest by 6/4 for
determination of a T-1 UNE-M offering by 6/11.

d. Audrey to send a copy of the retail PRI proposal {created in January) to

McLeod by 6/4.
e. Audrey and team to work on DSL proposal and provide response by 6/11.
f. McLeod to verify the originating numbers for intralata Toll charges by

6/5. .
g. Audrey and team to work on Wire Care/Maintenance proposal and provide

response by 6/11.
3.'Qwest to provide a response to McLeod's tiered discount sheet by 6/11.

4. Both companies to work their respective buy/sell organizations to determine
where the current IRU proposals are in the process.

5. Regulatory
a. No action i
b. Qwest to develop a list of 'wants' associated with 271 advocacy from

McLeod and an associated value of these items. Due 6/11.
c. No Action

6. Other action items
- McLeod to research to determine the need for ANI over T-1. Due 6/8

- Qwest to research the outstanding billing disputes and determine counter

offer. Due 6/11
' - Followup conference call on 6/12 to discuss response and schedule another

face to face later in that week.
P-421/C-02-197
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Trade Secret Data Ends]
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.

Fellow Up Cu Action Items

———

1 of2

Subject: Follow Up On Action Items RECD JUN 13 2001
Date: Wed, 13 Jun 2001 00:42:14 -0600 v
From: Arturo Ibarra Jr <aibarra@uswest.com>
Organization: US WEST Communications, Inc
To: sstewart@McLeodUSA.com

CC: bfisher@McLeodUSA.com, "James T, Balvanz" <jbalvanz@McLeodUSA.com>, -

rmings@McLedoUSA..com, Greg Casey <Greg.Casey@qwest.com> ,

Dana Filip <Dana Filip@qwest.com> | Audrey McKenney <axmcken@uswest.com>

Stacey,

They are as follows:

2b -~ For the 452 wire centers, they did not include estimated associated
volume detail to assist us in determining a weighted average price.
Additionally, no toll data was provided. FYI, as a result of our
7/01/01 price filing, we are anticipating the weighted average CALC
charge for Primary res and single line bus to increase from $4.35 to
$4.97; the non-primary res / BRI ISDN to increase from $6.39 to $6.53;
and multi line bus / centrex go from $8.35 to $7.87.

2¢ ~ An inventory of T-1 circuits for determination of UNE-M offering.

2f ~ Was your team able to validate the originating numbers for the
intralATA toll charges?

6a - Was your team able to determine if there is indeed a need for ANI
over T-17

Additionally, Freddi is working with our Product management team on the
voice messaging proposal (2a) and the wire maintenance proposal (2g).
On the VMS offer, the top end of your proposal (10,001 - 12,000), an
increase of 1,600 - 3,400 mailboxes, translates into a 3% penetration.
During our UNE-M discussions I thought McLeod believed they could
achieve a 10% penetration rate. IFf this is true, then we may be
afforded greater flexibility in developing a VMS offering more to your
liking.  Two final clarifying questions: are the volumes listed a
combined bus/res figure or do they represent separate volumes for bus
and res? And what is the term (3 or 5 years)?

With respect to your counter to Qwest's DSL proposal (2e), we believe
that our initial proposal is as aggressive as we can get on a pricing
front.

On PRI proposal (2d), we are getting final volume and terms from SPR,
and we expect Pricing to be around 5667 with a 1,000 unit commitment, an
increase of eight spans from today.

On the tiered discount (item #3), based the documentation on our
10/22/00 weekend Proposals we understood that both parties had agreed to
negotiate final rates based on market conditions and for the integration
of Split Rock and other acquisitions. 1If you would like a copy of this
document, let me know and I will fax it to you. At the time of
negotiations our base included only McLeod (IOR/IORL) and Ovation
(OCB/OCBL) . During our reconciliation efforts for the Preferred Vendor
Plan, Lori recently brought to my attention that I had omitted Access
Long Distance (AMM), Dakota Telecom (DKI/DKIL), Cap Rock (SGY/SGYL) and
TCI Communications Inc (TUC}. The annual billing on these additional
ACNAs is $28M. Further, Split Rock, post-anticipated discount is worth
and additional $8M, and out of region is worth S7M. Adding in these
missing companies brings McLeod's total 2001 anticipated invoice to
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Follow Up Ca Action Items

$220M (excluding IRUs). As such we believe Tier 4 should become Tier 3.

Audrey and Greg are working privately with Blake and the attorneys on
items 1 & 5.

If you and Jim want to talk, give me a call.
Thanks,

Arturo

303-965-4324
Trade Secret Data Ends)
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DOC 320

State Of Minnesota
Department of Commerce
INFORMATION REQUEST

P421/CI-01-1371 and P421/C-02-197

Information Requested From: Qwest Corporation
Information Requested By: Ferguson, Sharon
Date Requested: 07/10/2002

Date Response Due: 07/18/2002
REQUEST:

[TRADE SECRET DATA BEGINS In the July 3, 2001 e-mail from Arturroc Ibarra to
Stacey Stewart attached as Exhibit 4 to these requests, Mr. Ibarra states
that "based the documentation on our 10/22/00 weekend proposals we understood
that both parties had agreed to negotiate final rates based on market
conditions for the integration of Split Rock and other acquisitions., 7If you
would like a copy of this document, let me know and I will fax it to you."
Please produce the "documentation on our 10/22/00 weekend Proposals" referred
to by Mr. Ibarra. If Qwest has previously produced the documentation, please
identify it specifically (including document type, date, title and/or file
name, author and recipient) and identify the discovery request in response to
which the documentation was provided. TRADE SECRET DATA ENDS]

RESPONSE:
Please see the Trade Secret Attachment for the referenced document .

Respondent : Audrey McKenney
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