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| Docket No. QWE-T-08- ©°7

QWEST CORPORATION’S PETITION FOR COMMISSION APPROVAL OF NON-
IMPAIRED WIRE CENTER LISTS PURSUANT TO THE TRIENNIAL REVIEW
REMAND ORDER o
INTRODUCTION AND SUMMARY
Qwest Corporatioh (“Qwest”) hereby petitions the Commission to open an'investigation
to develop a Conimission—approved initial list of non-impaired wire centers, pufsuant to the
FCC’s Triennial Review Remand Order (“TRRO”),! after party review and discussion of relevant

data, and to implement a process of updating and approving the lists. Qwest submits that the
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primary purpose of this docket Should be to review ‘the number of business lines and ﬁber—based
collocators in cert'ain Idaho wire centers that meet the non-impairment criteria outlined by the
FCC in its TRRO.

Qwest and several major CLECs (“Joint CLECs”)? who were parties to similar-
proceedings in several larger states in Qwest’s 14-state ILEC region have reached a settlement
agreement ( Attachment A), ‘which sets out procedures to be followed by the parties in dockets of |
this kind, including procedures for the protection of conﬁdential inforrnation. That settlement
agreement has been adopted by all but one commission.> With regard to confidential documents,
Qwest and the Joint CLECs in the initial TRRO non-impaired wire center proceedings negotiated
and agreed to a model protective order to be issued by commissions in Vfuture proceedings in
order to allow Qwest to file confidential wire center information regarding “business line” counts
and the number of “fiber-based collocators” as deﬁned in the TRRO. Because this Commission;s
Rules of Practice and Procedure (See IDAPA 31.01.01.067) provide for the use of protective
agreements in lieu of orders issued by the Commission, Qwest offers its proposed protective
agreement (Attachment B), which is based on the model protective order entered in the other
jnrisdictions that have approved Attachment A. Attachment B is available for signature by Staff |
members, or any party who may w.ish to revievv the confidential informaion that will be

produced in the course of this docket.

1 Order on Remand, In the Maiter of Review of Unbundled Access to Network Elements_,rReview of Section
251 Unbundling Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338, WC Docket No. 04-
313 (FCC rel. February 4, 2005) (hereafter “TRRO”).

2 The Joint CLECs were Covad Communications Company, Eschelon Telecom, Inc., McLeodUSA
Telecommunications Services, Inc., Integra Telecom and XO Communications Services, Inc. Integra and Eschelon _
have since merged into one company, called Integra.

3 Regulatory commissions of Utah, Oregon, Minnesota, Arizona and Washington have adopted the '
settlement agreement. Colorado did not, although a motion for reconsideration of the decision is currently pending.
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Specifically, as described beIQW, Qwést submits that findings from the Commission on
these narrow issues relating to business line counts and ﬁber-baSed collocators will faéilitate the
efforts of Qwest and the CLECs to implement the FCC’s regulatory ﬁamework for unbundled
dedicated transport and ‘high-c,apacity' lodps set forth in the TRRO in Idaho. In a(idition, Qwest
requests that the Commission issue findings and make determinations on other issués that relate
directly to aﬁd will be affected by the findings oln‘} business line count and ﬁbér—bas_ed COllocétor
data. To this end, Qwest believes that most if not ali CLECs choosing to intervene in this
proceeding will likely agree with Qwest that the Commission adopt processes consisfent with
those outlined in the multi-sfate settlement agreement that Qwest and certain CLECs (“Joint
CLECs”) entered into in ’2007 fo resolve certain bﬁsiness line count methodology and related

- process issueé to implément the TRRO in those other states. Qwest’s reﬁuest that the
Commission take action on the issues described in this petition is supported by the FCC’s

“endorsement in the TRRO of an ongoing role for state cOmmissions in these matters that rélate to

the change of law proQisions in interconnection agfeements betweén Qwest and CLECS and to
Sections 251 and 252 of the Telecomrﬁunications Act of 1996 (“the Act”). See e.g., TRRO,

19 233, 234.

Qwest respectfully requests that, the Commission prompﬂy schedule a preheé.riﬁg
conference and establish an expedited process and schedﬁle for addressing these issues. In the
discussion that follows, Qwest explains the nécd for expedited resolution of these issues and
describes the binding, édjudicafory process it envisions as appropriate to ensure that the

regulatory framework established by the TRRO is implemented expeditiously and with clarity.
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‘ BACKGROUND
On February 15, 2-006, a coalition of CLECs (“the Joint CLECs”) submitted a letter to
certain state commissionsbin Qwest’é 14-state ILEC region (pﬁmarily those wifh the greatest
concentratién of affected wire centers) requesting proceedings fof the purpése of ‘estébllishing a
list of non—impaired wire centers by determining the business line counts and numbefs of
collocators in wire centers in thoser states, explaining that these determinations were necessary to
-implement the FCC’s rulings in the TRRO rclating to unbundled dedicated transport and hi gh-‘

capacity loops. The commissions docketed these requests.*

L. The FCC’s Impairment Criteria for Dedicated Interoffice Transpbrt and High-
Capacity Loops :

The necessity for this proceeding arises from the structural framework the FCC |
established in the TRRO for dgtermining whether high-capacity dédicated transport and high- |
capacity loops mee;t the “impairment” requirement for unbundled network elemenfs (“UNEs”)
set forth in Sec;tion 251(d)(2) of fhe Act. The primary significance of these impairmentk
détel_minations is that they dictate \whetﬁer high-capacity transport and loops qualify as Section
251¢c)(3) UNEs that Qwest must provide to CLEC:s at rates based on the FCC’s TELRIC (“total

-element long-run incremental cost™) pricing methodology or whether they are no longer subject

4-Some or all of the Joint CLECs were parties to similar Joint CLEC filings at the state utility regulatory
commissions in Arizona (Docket Nos. T-03632A-06-0091, T-03406A-06-0091, 03267A-06-0091, T-03432A-06-0091,
T-04302A-06-0091 and T-01051B-06-0091), Colorado (Docket No. 06M-080T), Minnesota (Docket Nos. P-5692,
5340, 5643, 5323, 465, 6422/M-06-211), Oregon (docket UM 1251) and Utah (Docket 06-049-40). The o
Washington Utilities and Transportation Commission (WUTC) investigated Qwest’s initial non-impairment list in
_an existing docket (number UT-053025) established to review the impacts of the TRRO on local competition.
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to Section 251(c)(3) and are governed by the non-TELRIC pﬁcing standard in Sections 201 and
202 of the Communications Act of 1934.5

Undér the TRRO»framework, CLECs are deemed not to be impaired without access to
DS1 transport on routes connecting a pair of wire centers where both wire centers éoﬁtain ét lea;st '
four ﬁber-based collocators or at least 38,000 business access lines. TRRO, 9126.5 For DS3
transport and dark fiber transport, there is no impairment on routes connecting a pair of wire
centers where both wire centers contain at least three fiber-based collocators or at leaét 24,000
| business lines. TRRO, 1[1{ 118, 129, 133.7

The 1mpa1rment criteria for high- capa01ty loops also are based on a capacity-specific
approach that distinguishes between DS1 and DS3 capacity. For DS1 loops, CLECs are not
impaired in any building within the service area of a wire center containing 60,000 'Qr more
business lines and four or more fiber-based collocators. TRRO, §'178. CLECs are nbt impaired
without access to DS3 loops in any building within the service area of a Wire center containing

38,000 or more business lihes and four or more fiber-based collocators. ‘ TRRO, q1174.

5 Under this standard, rates must not be unjust, unreasonable, or unreasonably dlscnmmatory
Respons1b111ty for administering the Section 201-02 pricing standard rests with the FCC. See, e.g., Report and Order
and Order on Remand and Further Notice of Proposed Rulemaking, In the Matter of Review of the Section 251
Unbundling Obligations of Incumbent Local Exchange Carriers; Implementation of the Local Competition
Provisions of the Telecommunications Act of 1996; Deployment of Wireline Services Offering Advanced :
Telecommunications Capability, CC Dkt. Nos. 01-338, 96-98, 98-147, FCC 03-36 at 664 (FCC rel. Aug. 21, 2003)
(“Triennial Review Order” or “TRO”), vacated in part, remanded in part, U.S. Telecom Ass’nv. FCC, 359 F.3d 554
(D.C. Cir. 2004) (“USTA II").

6 The wire centers meeting these criteria are referred to as “Tier 1 wire centers.” They are the wire centers
“with the highest likelihood for actual and potential competitive deployment, including wholesale opportunities.”
TRRO,q111.

7 The FCC defines wire centers with three or more fiber-based collocators or 24,000 or more business lines

as “Tier 2 wire centers.” TRRO, § 118. According to the FCC, the presence of three or more fiber-based collocators

“establishes that multiple carriers have overcome the costs of deployment in a wire center, mgmfymg that substantial
revenues exist in the wire center to justify deployment.” Id.
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II.  Qwest’s Initial Identification of Non-Impaired Wire Centers
To implement the FCC’s impaifment framework, Qwest undertook a detailed, mulﬁ-step
process designed to generate accurate Wire center data and to permit CLECS to verify these data.
On February 18, 2005, Qwest responded to a re(iuest from theFCC’s Wireline Competition
- Bureau with aksubmission designating the wire centers in Qwest’s operating areas as Tier 1, Tier
2, or Tier 3 based on the criteria in the TRRO.8 This submisSion also identified the wire centers
in Qwest’s operating areas thet meet the non-impairment threéholds for DS1 7 and DS3 loops.’
After providing this information to the FCC, Qwest kattem‘p.ted te develop a cooperative
-process with the CLECS and étate cemmissions to ensufe the accuracy of its wire center data.
Under the protection of a nondisclosure agreernent, Qwest provided CLECs and state
commission staffs access to the confidential data underlying its February 18 submission. These
data included, on a wire center-speciﬁc basis, numbers of sWitched business lines, UNE—P lines,
UNE loops, and fiber collocators. Qwest also provided to each cerrier upon whose data it relied
in the February 18, 2005 submission a list of the wire centers where, according to QWest’s’
records and investigation, the carrier has ﬁber;based collocation. These carriers were given the
oppertunity to review and, if appropriate, contest the accuracy of Qwest’s data.
As a further step toward verification, Qwest conducted an additional internal review of
the collocation and line count data used for its Febnuary 18, 2005 submission. Based on this |

additional review, which included another comprehensive evaluation of collocation arrangements

8A copy of this February 18, 2005 letter to the FCC is attached as Attachment C. Because the list of wire
centers that was attached to the original letter is quite voluminous and is not necessary to this petition, Qwest is not
including that list with Attachment C.

-9 Qwest based the counts of switched business access lines on its most recent ARMIS Report 43-08 data,
which were current as of December 2003. To develop an estimate of the business UNE-P lines in each wire center,
Qwest relied on the percentage of white page listings for each wire center that are business, not residential. Qwest
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in Qwest’s wire centers, Qwest refined its list of wire centers. In anbther submission to the FCC
on July 8, 2005 Qwest provided a revised list‘of wire centers.!0 Qwest continued reviewing its
wire center data after this submission, leading to a third submission on August 18, 2005 that
made minor cérrections-to the wire center data.“ _
III. Sfate Commissibn Proceedings in Other States |

Thereafter; in Febfuary 2006, the Joint CLECS réquested various state commissions to
opeh proceedings to investigate these issues and to determine and establish line counts and
numbers of collocators in Qwest wire centers, and Qwest agreed to such requests. Neither Qwest
nor t_ﬁe Joint CLECs filed any petition in Idaho.!2 These commissions opened dockets to
investigate these issués, which included evidéntiary/ hearings,k post-hearing briefs and
~ commission orders regarding these issues. |

IV Settlement Agreement Approved By Other State Commissions

In 2007, Qwest and the Joint CLECs negotiated and executed a comprehensive multi-
state settlement agreement in the TRRO wire center dockets addressing all issues in the TRRO |
wire center dockets pending in Arizona, Colorado, Minnesota, Oregon, Utah and Washington. 13

Qwest filed the multi-state settlement agreement in all of those states, along with its petitions for

determined the number of collocation arrangeménts that meet the TRRO’s definition of “fiber-based collocator”
‘based on billing data that were current as of February 2005 and physical inspections of wire centers.

10 o copy of this July 8, 2005 letter to the FCC is attached hereto as Attachment D. QWest is not mcluding
the list of wire centers that was provided with the original submlss1on because that list is voluminous and is not
necessary to this petltlon : ,

11 This third submiss1on to the FCC, on August 18, 2005, is attached as Attachment E. Qwest is not
including the list of wire centers that was prov1ded with the orlgmal submission because that list is voluminous and
. is not necessary to this petition.

12 Nevertheless, Qwest’s FCC filing of August 18, 2005 (See Attachment E to this petition) listed the
Boise Main and Boise West wire centers as Tier 1 and Tier 2 respectively. Qwest’s decision as to where to file its
state petitions was based on the number wire centers that met a TRRO non-impaired wire center criterion in the state
and how it could best conserve regulatory resources.

13 For a listof the state regulatory dockets in these wire center cases, see footnote 4 above.
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approval of its 2007 additions to the ﬁon—impaired wire center list in those states. All but one of
these commissions (Colorado) later adopted the settlement agreement in 2007 and 2008.14 A
copy of the parties’ multi-state settlement agreement is attached as Attachment A.

In the multi-state settlement agreément the parties agreed that Qwest may request the
addition of non-impaired wire .cehters based in whole or in part upon line counts at any time uﬁ
to July Ist of each year, based on prior year line count data, and usihg an agreed-upon
methOdology.15 The parties to the multi-state settlemeﬁt agreement aléo agreed that at leastﬁve
(5) business days pfior to filing new non-impairment or tier designations for commission review,
Qwest will request a protective order from the commission to govern the handling of
confidential iﬂformation during this ;1ew non-impairment proceeding. The partieks also agreed to
seek from thg commission approval of a standing protective order, which is a new protective
order, bésed on an agrced—upron model protective order. Qwest ‘is not bound by the multi-state
settlement agreement in Idaho and since this Commission does not enter protectiye orders but
instead encourages the parties to enter protective agreefnénts for the protection of confidential
information, Qwest is attachiﬂg a proposed protective agreement as Attachment B to this
pétition. |
V. Q ’wesvt’s Request for Approval of Non-impaired Wire Center List in Idaho.

As mentioned, Qwest did not file a petition for approval of its non-impaired wire center

list before this Commission in 2006, when it was involved in the wire center proceedings in the

other states. However, Qwest is now filing its petition for such approval of the wire centers

14 See footnote3, above.

15 With respect to fiber-based collocators, Qwest may request the addition of non-impéired wire centers to
the Commission-approved wire center list at any time based on the number of fiber-based collocators.
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idéntiﬁed below in this petition.!6 Consistent with this process and the requirements of the initial
TRRO Order and the multi-state setﬁement agreement, Qwest intends to file with this
Commission, on Friday, June 27, 2008, the data supporting its list of non-impaired wire centers
in Idaho, along. with a request for Commission approval ’of thé list.

Alternatively, if this Commission does not approve Qwest’s non-impaired wire center list
using the proces‘s agreed to by the parties in the multi-state Settlement agreement, then Qwest
Ttequests that the Commission fully investigate these wire center data issues, and any felated
issues that the Commission may deem appropriate. Regardless of the approach the Commission
takes,‘ and assu:ming that the Commission has issued the requested protective order describéd
above by June 27, 2008, Qwest will also provide the data suppofting’the updated list to all
CLECs that have signed the protective agreement.

To facilitate this process and to be consistent with the requirement in the"settleme’nt
agreement that Qwest seek Commission approval of a protective order at least five (5) business
days priqr to filing changes to the list, Qwest will file its confidential wire center data under seal
and request that it not be released to any party without.proof of their execution of the protéctive

' égreement contéined in Attachment B. Staff and CLEC representatives that sign the protective
agreement may begin revieWing the confidential wire centef data promptly after Qwest files the
data on June 27, 2008. | |

The wire centers that Qwest is seeking approval for its list of non-impaired wire centers

in Idaho based on the confidential data that it will file on June 27, 2008 are as follows:

16 These wire centers have been on the non-impaired wire center list since 2005, and will continue to be on
the list, based on Qwest’s original 2003 ARMIS data supporting those non-impairment determinations.
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STAT WIRE CENTER CLLI ~ TIER NON-IMPAIRMENT FOR

Idaho  Boise Mai erl SI DS3 Transport n

BOISIDMA
» ~ Dark Fiber _
Idaho ~ Boise West BOISIDWE Tier2 = DS3 Transport and Dark Fiber

VL  Reasons for Opening an Investigation if the Commission does not choose to use
processes consistent with the Multi-state Settlement Agreement

In the event the Commission determines not to use processes and procedures consistent
with the multi-state settlement agreement, then Qwest respectfully requests'that the Commission
open an investigation to fully explore these issues. If the Commission does so, Qwest

respectfully requests the Commission address the following issues.

A, The Commission Should Conduct an Expedited Adjudicatory Proceeding

If the Commission doesnot decide to adopt the processes egreed to by Qwest‘and‘the 4
Joint CLECs in the multi-state settlement agreement, and therefore opens a full investigation of
these issues, Qwest respectfully submits the Commission should conduct an expedited |
proceeding to review and establish wire center line counts and numbers of fiber collocatore per |
wire center. In the discussion that follows, QWest describes the framework it asks the
Commissic)n to adopt for the proceeding fo ensure that all necessary issues are resolved
“expeditiously and With the certainty required for Qwest and CLECs to implement the TRRO as

the FCC intended.

1. The proceeding must be binding on Qwe&t and all CLECs in the state. Qwest
believes that the proceeding should be binding on every registered local exchange carrier in the
state, including those that receive notice of the proceeding but choose not to participate. Unless

the Commission resolves the wire center counts and related issues through binding rulings,
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implementation of the TRRO will be delayed and time-consuming and costly disputes will be
| likely. Moreover, it would be a highly inefficient use of the Commission’s and thé parﬁes’
resources to conduct a non-binding proceeding with rulings that any dissatisfied party could elect
to ignore.

In addition, to mnximize thé efficiency of the proceeding and to eliminate future disputes,
the Cornmission should providé noticé_ of the pfoceeding to all local exchange carriers registered
in the state, not just the carriers with nvhich Qwest has interconnection agreenlents. The notice

should state expressly that the proceeding is binding on all registered local exchange carriers.

2. The pi’oceédihg should be expedited. To avoid any delays in implementing the
TRRO, Qwest asks the Commission to expedite resolution of the issues described in this petition.
~ As part of this expedited approach, Qwest asks the Commission at its initial prehearing

conference to schedule an adjudicatory hearing as soon as possible.

3. The Commission should conduct an adjudicatory proceeding, Because the issues

\ involving the number of businéss lines and fiber-based cnllocators are generally factual in nature,
the Cnmmission should conduct an adjudicatory proceeding. Qwest proposes a proceeding
under Which it would nresént an opening round of testimony containing wire center data for line-
counts and fiber collocators, followed by the CLECs presenting response testirnony indicating if k
they have a good faith basis for contesting Qwest’s dataf If the CLECs take the position they
have such a good faith ‘basis', they would offer data of their evidence responding to Qwest’s data.
Qwest would then submit reply testimony addressing any CLECs challenges to Qwest’s data.
‘T-hrough this process, Qwesf expects that the parties could significantly limit any disagreements
concerning the wire center data. More important, an adjudicatory proceeding will result in a

definitive determination by the Commission concerning the business line counts and numbers of
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fiber collocators in wire centers and will thereby give Qwést and the CLECs the certainty they

need going forward.

4, ‘T he Commission Shquld adopt procedures to protect confidential information. As
stated, because this proceedihg will involve large amounts of confidential information, the
Commission should adopt appropriate procedul;es to protect the coﬁﬁdentiality of fhat
informatioh. In particular, confidentiality protection is needed for the types of CLEC-specific
data that Qwest must ﬁle and produce to intefvening CLECs. Qwest suggésts that prior to or
during the initial procedural conference, all interested parties should discuss and attempt to agree
upon an appropriate protective agreement. Since€ Qwest and the Joint CLECs in other
proceedings have already agreed to a model protective order as part of their settlement agreément
in oth& Astates,. ifa qu investigation is required before this Cgmmission, Qwest believes 'that the
parties will be aﬁle to agree to a form of a protective agreement that is based on that model or('ier'

in a relatively a short time.

B. ~ In addition to determinations relating to wire center data, the Commission
should resolve other issues that will be affected by those determinations

The Commission’s resolution of the wire center data issueé is essentially a counting
exefcise, with the Commiésion being asked to rcview data'énd determine the number of business
lines and ﬁber-based collocators in wire centers. Qwest is not asking the Comnﬁssion to make
any ﬁnpairment determinations reiating to hikgh-capaci‘ty transport and loops, as the D.C.
Circuit’s decision in USTA IT establishes that the FCC alone has authority to make those
determinations. See USTA II, 359 F.3d at 568. Hdwever, application of the FCC’s TRRO
cn'teria to the line counts and collpcator counts the Commission adopts will permit Qwest and
- the CLECs to make their own wire center-specific impairment determinations, consistent with

the FCC’s expectation that the TRRO would be largely self-effectuatihg. See, e.g., TRRO,
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™ 233, 234. In addition to changing the rates that will govern CLEC purchases of high-capa(;ity
transport and loops, a determination that there is no impairment in a particular wire center where
a CLEC is vpurchasing one of these network eleménfs will trigger at least two other issues relating
to the conversion of the element from a Section 251 UNE to anon-251 element. The
Commission should address these issues as part of this proceedihg.

First, if the Commission ultimately does not adopt processes and procedures consistent
with those cohtainéd in the multi-state settlement agreement between Qwest and the Joint
CLECs, \the Coxﬁmission should confirm Qwest’s right to assess a nonrecurring charge (NRC) at -
applicable price-listed rates for converting impacted high-capacity loop and transport facilities in
: n(;n-impaired wire centers to alternative products. Qwest incu;fs éoSts in converting UNE

~ transport or high-capacity loops to alterhatiVe facilitiés or grrangements, and, accordingly, it
éhould be permitted to assess an appropriate charge. Multiple CLECs have implicitly recognized
| Qwest’s right to assess this charge, as evidenced by their decisions to enter into amendments to
their interconnection agreements containing the charge. Qwest also nbtes that Qwest and the
Joint CLECs agreed to an NRC for conversion activity in their settlemént agreement in other
| states.
Second, if the Commission does not ulti’mately‘ adopt processes and procedures consistent
with those confained in the multi-state settlemént agreement betWeen, the Commission should
- address the process for future updates of Qwest’s list of non-impaired wire centers. This process
should be streamlined and efficient. Again, the settlement agreement describes a process that
Qwest believes is streamlined and efficient, and which is consistent with the FCC’s directive that

carriers implement that framework expeditiously and in a self-executing manner.
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Thus, if the Commission does not ultimately adopt processes and procedures consistent
_ with those contained in the multi-state settlement agreement, the Commission should require
Qwest to providé notice to the CLECs of additions to thc; list of non-impaired wire centers and, if
the CLECs seek additioﬁal information, should direct ‘Qwest to provide the CLECs with the
methodology by which Qwest determined that a wire centef meets the TRRO’s non-impairment
criteria relating to numbers of businesé lines and ﬁbér collocators. The CLECs should fhereaﬂer
be given 90 days to transition DS1 and DS3 UNEs (180 days for impacted Dark Fiber facilities)
to an alternative service.r | |

At the prehearing conference, the Commission should direct the parties to propose a
streamlined process in their testimony — similar to that described here -- that will govem changés |
to the list of non-impaired wire center.

- CONCLUSION
For the reasons stated, Qwest respectfully requests that the Commission conduct an

investigation to address the issues described herein on an expedited basis.

* Dated: June 20, 2008

Respectfully submitted,

R

Mary S. Bbbson (ISB. No. 2142)
999 Main. Suite 1103
Boise, ID 83702

Adam L. Sherr

Corporate Counsel, Qwest

1600 7th Avenue, Room 3206
~ Seattle, WA 98191

‘Attorneys for Qwest Corporation
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MULTI-STATE
SETTLEMENT AGREEMENT REGARDING
WIRE CENTER DESIGNATIONS AND RELATED ISSUES

This Multi-State Settlement Agreement (“Settlement Agreement”) is entered into between Qwest
Corporation (“Qwest”) and Covad Communications Company and DIECA Communications, Inc.
(collectively “Covad”), Eschelon Telecom, Inc. (“Eschelon”), Integra Telecom Holdings, Inc.
(“Integra”), McLeodUSA Telecommunications Services, Inc. (“McLeodUSA”), Onvoy,
POPP.Com (“POPP”), US Link, Inc. d/b/a TDS Metrocom, Inc. (“TDSM”), and XO
Communications Services, Inc. (“X0”). Qwest and each CLEC are referred to separately as a

“Party” or collectively as the “Parties.”

L INTRODUCTION

WHEREAS, the Federal Communications Commission (“FCC”) issued its Report and
Order, In the Matter of Review of the Section 251 Unbundling Obligations of Incumbent Local
Exchange Carriers; Implementation of the Local Competition Provisions of the
Telecommunications Act of 1996; Deployment of Wireline Services Offering Advanced
Telecommunications Capability, CC Docket Nos. 01-338, 96-98 and 98-147 (effective October 2,
2003) (“TRO”); and, on February 4, 2005, the FCC released the Review of the Section 251
Unbundling Obligations of Incumbent Local Exchange Carriers, Order on Remand (effective
March 11, 2005)(Triennial Review Remand Order) (FCC 04-290) (“TRRO”);

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

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

WHEREAS, the aforementioned state Commissions opened the following dockets in
response to these filings: Arizona (Docket Nos.T-03632A-06-0091; T-03267A-06-0091; T-
04302A-06-0091; T-03406A-06-0091; T-03432A-06-0091; and T-01051B-06-0091), Colorado
(Docket No. 06M-080T), Minnesota (Docket Nos. P-5692, 5340, 5643, 5323, 465, 6422/M-06-
211), Oregon (Docket No. UM 1251), and Utah (Docket No. 06-049-40);

WHEREAS, the Washington Utilities and Transportation Commission (WUTC)
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investigated Qwest’s initial non-impairment list in an existing docket (number UT-053025)
established to review the impacts of the TRRO on local competition.

WHEREAS, on March 3, 2006, Qwest also petitioned for a Commission investigation
and expedited proceeding to verify Qwest wire center data, address the nonrecurring conversion

charge, establish a process for future updates of the wire center list, address related issues, and
bind all CLECs.

WHEREAS, the Joint CLECs and Qwest have reached resolution of their disputes.
Because of the multi-state nature of these issues, the Parties have determined that it is in their
mutual interest to effect a multi-state settlement of issues.

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

II. DEFINITIONS

"Commission" for Arizona means the Arizona Corporation Commission or any successor state
agency.

"Commission" for Colorado means the Colorado Public Utilities Commission or any successor
state agency.

"Commission" for Minnesota means the Minnesota Public Utilities Commission or any successor
state agency.

"Commission" for Oregon means the Public Utility Commission of Oregon or any successor
state agency. '

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

"Commission" for Washington means tlie Washington Utilities and Transportation Commission
Or any successor state agency.

“Commission-Approved Wire Center List” is Attachment A to this Settlement Agreement, as
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may be updated by the Commission, as described in Section V of this Settlement Agreement.

“Effective Date of this Settlement Agreement” is the effective date of the Commission order
approving this Settlement Agreement.

“Effective Date of Non-Impairment Designation” is the date on which the non-impairment
designation begins as specified in this Settlement Agreement at Section III(B) for the Initial
Commission-Approved Wire Center List and as later determined pursuant to Section VI (F) for
future non-impairment designations identified in a Commission-Approved Wire Center List.

“Filing Date” is the date on which Qwest submits its hon—impairment or tier designation filing,
with supporting data, as described in Section VI of this Settlement Agreement, to the
Commission for review and provides the Commission and CLECs that, as of that date, have
signed the applicable protective order/agreement (or are subject to a standing protective order).
If Qwest provides the data to the Commission and Joint CLECs on different dates, the Filing
Date shall be the later of the two dates.

“Initial Commission-Approved Wire Center List” is Attachment A to this Settlement Agreement
as of the Effective Date of this Settlement Agreement.

“Joint CLECs” refers collectively to Covad Communications Company (“Covad”), Eschelon
Telecom, Inc. (“Eschelon™), Integra Telecom Holdings, Inc. (“Integra”), McLeodUSA
Telecommunications Services, Inc. (“McLeodUSA”), Onvoy, POPP.Com (“POPP”), US Link,
Inc. d/b/a TDS Metrocom (“TDSM”), and XO Communications Services, Inc. (“X0”).

“Non-Impaired Facilities” are those network elements identified in an applicable FCC order as
no longer available as unbundled network elements (“UNEs”) under 47 U.S.C. § 251(c)(3) based
on non-impairment or tier designations and that have been reviewed and approved by a
Commission using the process and methodology set forth in Section IV of this Settlement
Agreement.

“Non-Impaired Wire Center” is a Wire Center that the Commission finds meets the loop
thresholds identified in CFR 47 §51.319(a)(4)(i) for DS1 Loops, or the loop thresholds identified
in CFR 47 §51.319(a)(5)(i) for DS3 Loops, or the Tier 1 or Tier 2 Wire Centers designations as
defined in §51.319(e)(3) and that is identified on a Commission-Approved Wire Center List.
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“Parties” refers collectively to Qwest Corporation and the Joint CLECs.
“Qwest” refers to “Qwest Corporation.”

"Wire Center" For purposes of this Settlement Agreement, a Wire Center is the location of a
Qwest local switching facility containing one or more Central Offices as defined in the Appendix
to part 36 of chapter 1 of Title 47 of the Code of Federal Regulations. The Wire Center
boundaries define the area in which all customers served by a given Wire Center are located.

III.  INITIAL COMMISSION-APPROVED WIRE CENTER LIST

Notwithstanding anything that may be to the contrary in the Definitions set forth in
Section I and the Methodology set forth in Section V of this Settlement Agreement, the Parties
agree the Qwest Wire Centers listed in Attachment A qualify as Non-Impaired Wire Centers at
the tier levels and for the facilities noted on Attachment A.

For Wire Centers identified in Attachment A, the Parties agree as follows:

A. The Joint CLECs agree that, upon the Effective Date of this Settlement
Agreement, they will not order Non-Impaired Facilities identified in the Initial
Commission-Approved Wire Center List. An order approving this Settlement
Agreement is, and will also be recognized by the Parties as, an order approving
the non-impairment or tier designations identified in the Initial Commission-
Approved Wire Center List.

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

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

2. Thirty (30) Days After the Effective Date of this Settlement
Agreement: The Effective Date of Non-Impairment Designations for the
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Iv.

Denver East and Colorado Springs Main Wire Centers shall be 30 days
following the Effective Date of this Settlement Agreement.

NON-RECURRING CHARGE FOR CONVERSIONS USING THE INITIAL
WIRE CENTER LIST AND FOR FUTURE COMMISSION-APPROVED
ADDITIONS TO THAT LIST

A.

Qwest will, for at least three (3) years from the Effective Date of this Settlement
Aéreement, assess an effective net non-recurring charge of $25 for each facility
converted from a UNE to an alternative service or product under this Settlement
Agreement. Qwest may assess a non-recurring conversion charge in excess of
$25 so long as Qwest provides a clearly identified lump sum credit within three
(3) billing cycles that results in an effective net non-recurring charge of $25. No
additional non-recurring charges apply, other than OSS non-recurring charges if
applicable. Qwest shall not impose any recurring or nonrecurring OSS charges
unless and until the Commission authorizes Qwest to impose such charges and/or
approves applicable rates at the completion of appropriate cost docket
proceedings.

For purposes of settlement, Qwest will provide a clearly identified lump-sum
credit of $25 per converted facility to those CLECs that have (1) converted Non-
Impaired Facilities to a Qwest alternative service before the Effective Date of this
Settlement Agreement pursuant to the TRRO and (2) paid a $50 non-recurring
conversion charge. In the event a CLEC has, prior to the Effective Date of this
Settlement Agreement, disconnected a converted circuit and, as a result that
circuit is no longer in service as of the Effective Date of this Settlement
Agreement, Qwest will include that disconnected circuit in the lump-sum credit
described above if the CLEC provides: (1) the circuit ID of the disconnected
circuit; (2) the BAN number on which the disconnected circuit was billed; and (3)
the BAN number to which the CLEC would like the credit applied. Once the
CLEC has provided this information, Qwest will provide the reimbursement
credit as set forth herein. A CLEC will not be required to provide a copy of the
disconnection order as a condition of including the disconnected circuit in the
lump sum credit provided under this Paragraph.
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C. The Parties may disagree as to the amount of the applicable non-recurring charge
after three years from the Effective Date of this Settlement Agreement, and each
Party reserves all of its rights with respect to the amount of charges after that date.
Nothing in this Settlement Agreement precludes a Party from addressing the non-
recurring charge after three years from the Effective Date of this Settlement
Agreement. A different non-recurring charge will apply ohly to the extent
authorized by an applicable regulatory authority, or agreed upon by the Parties.

V. METHODOLOGY

Non-Impaired Facilities, non-impairment or tier designations will be determined using
the following methodology:

A. Business Lines — Business lines shall be counted as follows:

1. Qwest retail business lines shall be determined using the most recently
filed unadjusted ARMIS data reported to the FCC. For purposes of future
non-impairment designations, Qwest shall follow FCC ARMIS
instructions and will record and count retail business lines in precisely the
same manner as business access line data is tracked and recorded in the
Wire Center level data Qwest uses to develop its statewide ARMIS 43-08
reports filed annually with the FCC, without making any inter-wire center
adjustments to this data and without including the same lines in more than
one of the categories listed in paragraphs (2) — (4) of this Section V(A).

2. UNE loops connected to a Wire Center where DS1 & DS3 unbundled
loops and DS1 & DS3 Enhanced Extended Loops (“EEL”) are provided to
CLECs shall be counted at full capacity (i.e., DS1s will be counted as 24
business lines and DS3s will counted as 672 business lines).

3. Only Business UNE-P lines will be counted for the Commission-
Approved Wire Center List. Business UNE-P lines shall be derived by
subtracting the count of listings associated with residential UNE-P from
the total number of UNE-P lines.
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4. Qwest Platform Plus (“QPP”), Qwest Local Services Platform (“QLSP”),
and other similar platform product offerings shall be calculated using

actual business line counts for these services.

B. Collocation —

1. A fiber-based collocator is defined as any carrier, unaffiliated with the

incumbent LEC (Qwest), that maintains a collocation arrangement in an

incumbent LEC (Qwest) Wire Center, with active electrical power supply,

and operates a fiber-optic cable or comparable transmission facility that:

a.

terminates at a collocation arrangement within the Wire Center;

leaves the incumbent LEC’s (Qwest’s) Wire Center premises; and

is owned by a party other than the incumbent LEC (Qwest) or any

~ affiliate of the incumbent LEC (Qwest), except as set forth in this

definition. Dark fiber obtained from an incumbent LEC (Qwest)
on an indefeasible right of use basis shall be treated as non-
incumbent LEC (non-Qwest) fiber-optic cable. Two or more
affiliated fiber-based collocators in a single Wire Center shall
collectively be counted as a single fiber-based collocator. For the
purposes of this definition, “affiliate” is defined by 47 U.S.C.
§153(1) and any relevant interpretation in that title.

2. Before classifying a carrier as a fiber-based collocator in a Qwest filing

request pursuant to Section VI for Commission approval of a non-

impaired designation, Qwest will:

Confirm that the carrier meets the criteria contained in the
definition of fiber-based collocator in 47 CFR. §51.5 (as
reflected in paragraph B(1) and subparts above);

Conduct a field visit to verify and document the above (2.a.)

criteria; and
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VL.

c. Validate the criteria against the most recent order and/or billing
data.

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

Before filing a request pursuant to Section VI for Commission approval of
a non-impairment designation, Qwest will send a letter by certified U.S.
mail, return receipt requested, to CLECs identified by Qwest as fiber-
based collocators, using the contacts identified by each such CLEC for
interconnection agreement notices, and inform them that they will be
counted by Qwest as fiber-based collocators in Qwest’s filing. The CLEC
will have a reasonable opportunity (which Qwest will identify in its letter
but which will be no less than ten (10) business days from the CLEC’s
confirmed receipt of Qwest’s letter) to provide feedback to this
information before Qwest files its request. In the absence of a response by
the Qwest-identified collocators, Qwest may rely on the Qwest-identified
collocators in its filing. No party shall use the absence of a response from
a CLEC collocator as the sole basis for its position.

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

Qwest may file a request(s) with the Commission to obtain additional Non-
Impaired Wire Centers as data supporting such designations become available,
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subject to the following conditions:

1. Qwest may request addition of Non-Impaired Wire Centers to the
Commission-Approved Wire Center List at any time based solely the
number of fiber-based collocators.

2. Qwest may request addition of Non-Impaired Wire Centers based in whole
or part upon line counts at any time up to July 1 of each year, based on
prior year line count data.

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

When requesting additional non-impairment designations, Qwest will use the
methodology set forth in Section V above, and will use the most recent data
available at the time Qwest submits its proposed non-impairment designations for
Commission review. For business line counts, Qwest will use and submit the
most recent filed ARMIS (as reported) data available at the time of submission of
its request to the Commission.

At least five (5) days prior to filing new non-impairment or tier designations for
Commission review, Qwest will request a protective order from the Commission
to govern the handling of confidential information during the proceedings.
Attached as Attachment E to this Settlement Agreement, is a model protective
order. The Parties agree to seek from the individual Commission’s approval for a
standing protective order based upon the attached model protective order that will
apply in future proceedings. Where a Commission adopts a standing protective
order, Qwest is not required to submit a request for a new protective order, and
CLECs that have signed the protective order are not required to re-sign it for each
new Qwest request. A Commission may modify a standing protective order using
its standard processes and procedures after Qwest has made its filing.

In order to provide all interested parties adequate notice of the scope of the
requested protective order and the anticipated Wire Center update proceeding,

Qwest will provide CLECs (Joint CLECs and other potentially affected
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Competitive Local Exchange Carriers), including at least the contacts identified
by each such carrier for interconnection agreement notices, via its email
notification channels, with at least five (5) business days notice prior to filing
proposed non-impairment or tier designations for Commission review.

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

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

a. The name of each fiber-based collocator.
b. The applicable Qwest Ready for Service date.

c. The results of any field verification that Qwest undertook to verify the
fiber-based collocation, including the field technicians’ notes which includes:
(1) the Wire Center and state; (2) collocator name; (3) collocation type; (4)
fiber type; (5) validation of fiber termination at the fiber-based collocation; (6)
validation that fiber exits a Wire Center premises; (7) visual power
verification; (8) power verification at Battery Distribution Fuse Bay/Board
(“BDFB,”) if possible; (9) additional comments from field personnel.

d. A copy of the letter sent by Qwest to collocator(s) identified by Qwest as
fiber-based collocator(s) requesting validation of status as a fiber-based
collocator and ownership/responsibility.

€. Cbpies of any responses to the letter noted in 1(d) above, including an
indication of whether the collocator has affirmatively identified (or disputed)

itself as a fiber-based collocator; and

f. All written correspondence between Qwest and the collocator(s) identified
by Qwest as fiber-based collocator(s) regarding the validation of the fiber-
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based collocation.

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

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

b. Total wholesale UNE loops shown at the aggregated level for the Wire
Center(s) at issue, and by capacity (voice grade, DS1, DS3). This information
will also be provided on a disaggregated basis for all CLECs with the CLEC
names masked. Qwest will provide to CLEC the masking code information
necessary for CLEC to identify its own line count data. Qwest calculations to
derive 64-kbps equivalents for high capacity (e.g., DS1 and DS3) loops will
also be provided.

c. CLEC line counts based upon QPP or Qwest Local Services Platform (or
similar platform product) will be provided on a disaggregated basis for all
CLECs with CLEC names masked. Qwest will provide to CLEC the masking
code information necessary for CLEC to identify its own line count data.

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

1 A CLEC or any other party will have 30 days from the Filing Date to raise
objections to Qwest’s request with the Commission.

2. If no objections are filed with the Commission, the Effective Date of the
Non-Impairment Designation will be thirty (30) days after the Filing Date,
unless the Commission orders otherwise (“Effective Date for Undisputed
Designations”). The Parties agree that they will request that the
Commission not alter the Effective Date for Undisputed Designations
without good cause. If no objections are filed with the Commission, the
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Joint CLEC:s agree that they will not order Non-Impaired Facilities in the
Wire Center(s) identified on the applicable Commission-Approved Wire
Center List as of fifieen (15) days from the Effective Date of the Non-
Impairment Designation.

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

b. To facilitate the expedited order described in the previous
paragraph, the Parties further agree that they will, within thirty (30)
days of the Effective Date of Non-Impairment Designations,
include a mutually agreed to proposed order designating as non-
impaired the facilities identified by Qwest in its filing on the Filing
Date as an attachment to the joint request for an expedited order, if
no order has been received.

If a CLEC or any other party disputes Qwest’s proposed non-impairment
designations, the Parties agree to ask the Commission to use its best
efforts to resolve such dispute within 60 days of the date of the objection.

a. In the event no objections are filed with respect to some but not all
of the non-impairment designations identified by Qwest in a
request on the Filing Date, the Parties agree that they will jointly
request an expedited order approving the undisputed designations
identified in the Qwest filing on the Filing Date, using the process
noted in paragraphs 2(a) and 2(b) above.

If a CLEC or any other party disputes Qwest’s proposed non-impairment
designation but Qwest prevails and the Wire Center is added to the
Commission-Approved Wire Center List, the Joint CLECs agree they will
not order Non-Impaired Facilities in (for loops) and between (for
transport) Wire Centers identified on the applicable Commission-

Page 12 0f 18



Approved Wire Center List as of fifteen (15) days after the effective date
of the Commission order adding it to the Commission-Approved Wire
Center List.

5. If a CLEC or any other party disputes Qwest’s proposed non-impairment
designation and prevails, and it is not added to the Commission-Approved
Wire Center List, DS1 and DS3 UNE loop or high capacity transport UNE
facilities in (for loops) and between (for transport) such Wire Centers will
continue to be treated as UNEs until those facilities are added to a
Commission-Approved Wire Center List in a future filing.

G. Length of Transition Period for Additional Non-Impairment Designations.

1. When the Commission approves additional DS1 and DS3 UNE loop or
high capacity transport UNE non-impairment designations as described in
this Section VI, CLEC will have ninety (90) days from the effective date
of the order in which the Commission approves the addition to the
Commission-approved Wire Center List to transition the applic'able Non-
Impaired Facilities to an alternative service pursuant to the terms of the
applicable interconnection agreement.

2. When the Commission approves additional Dark Fiber transport non-
impairment Designations as described in this Section VI, CLEC will have
one-hundred and eighty (180) days from the effective date of the order in
which the Commission approves the addition to the Commission-approved
Wire Center List to transition the applicable Non-Impaired Facilities,
pursuant to the terms of the applicable interconnection agreement to an
alternative service. Qwest and CLEC will work together to identify those
circuits impacted by such a change.

H. Rate During Transition Period for Additional Non-Impairment Designations
1. During the Transition Periods identified in Section VI (G), facilities
subject to the transition will be provided at a rate equal to 115% of the
UNE rates applicable as of the applicable effective date. The 115%

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

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

VII. OTHER PROVISIONS

A

This Settlement Agreement is the entire agreement between the Parties regarding
resolution of the underlying dispute and this Settlement Agreement may be
modified only if agreed to in writing, signed by the Parties and approved by the
Commission. This Settlement Agreement is not intended to alter or amend the
existing interconnection agreements between Qwest and Joint CLECs. To the
extent that any term of this Settlement Agreement would affect interconnection
agreement terms, interconnection agreement terms will not be dealt with in the
Settlement Agreement but will instead be included in filed and approved
interconnection agreements or amendments as described in subparagraphs 1-3 of
this Section VII(A):

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

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

b. Eschelon and Qwest have executed a Bridge Agreement and are
currently parties to ICA arbitrations. Qwest and Eschelon agree
that, in each arbitration, the language in Attachment C will be
added as closed (i.e., agreed upon) language to the interconnection
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agreement that is submitted in the compliance filing for
Commission approval in each state. Inserting this language will
not re-open or modify any closed language in the proposed
interconnection agreement. Eschelon agrees to add the closed
language reflected in Attachment C to the negotiations multi-state
interconnection agreement negotiations draft within ten (10)
business days of the Effective Date of this Settlement Agreement.

c. McLeodUSA and TDSM have not agreed to or executed TRRO
Amendments to their current ICAs and are in negotiations with
Qwest pursuant to Section 252 of the federal Act. The timeframes
of Section 252 apply to those interconnection agreement
negotiations. Qwest, McLeodUSA and TDSM agree to execute an
amendment to their existing ICAs to include the amendment terms
in Attachment D. Qwest, McLeodUSA and TDSM reserve their
rights as to TRRO and ICA terms not set forth in Attachment D
including terms with respect to the rates, terms and backbilling for
the time period from March 10, 2006 to the time McLeodUSA and
TDSM convert their existing base of Non-Impaired Facilities as
well as the consequences for any non-conversion (or “Failure to
Convert”) after the end of a transition period.

Qwest, Covad, Integra, POPP.Com, and XO agree to execute the ICA
terms in Attachment B within ten (10) business days of the Effective Date
of this Seftlement Agreement, and Qwest agrees to file the executed
amendments for Commission approval within thirty (30) days of the
Effective Date of this Settlement Agreement.

McLeodUSA and TDSM agree to execute the ICA terms in Attachment D
within ten (10) business days of the Effective Date of this Settlement
Agreement, and Qwest agrees to file the executed amendments for
Commission approval within thirty (30) days of the Effective Date of this
Settlement Agreement.

Qwest agrees to make the terms in Exhibits B, C, and D available to other
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requesting CLECs for inclusion of one or the other in their interconnection
agreements, consistent with Section 252(i) of the Act, as well.

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

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

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

E. For those non-impairment designations that have an effective date of July 8, 2005
under this Settlement Agreement, CLECs that have already been back-billed to March 11, 2005
for those facilities shall receive from Qwest a lump sum credit equal to the amount back-billed
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specifically for the period from March 11, 2005 to July 8, 2005.
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MULTI-STATE
SETTLEMENT AGREEMENT REGARDING
WIRE CENTER DESIGNATIONS AND RELATED ISSUES

Dated this 13™ day of June, 2007.

McLeodUSA Telecommunications Services, Inc.

W

William A. Haas

Vice President & Deputy General Counsel
1 Martha’s Way

Hiawatha, Iowa 52233

(319) 790-7295




Eschelon

. Jeffer(OXleyi/’
EVP, General Counsel, Secretary
Eschelon Telecom; Iric.
730 Second Avenue:S., Stite 960
Minneapolis; MN:55402
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ATTACHMENT B
Triennial Review Remand Order (“TRRO”) Wire Center Amendment
to the Interconnection Agreement between
Qwest Corporationand
] for the State of [insert State

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

RECITALS

WHEREAS, CLEC and Qwest entered into an Interconnection Agreement (such

Interconnectlon Agreement, as amended to date, being referred to as the “A

e insert state] which was approved by the [i

] Commlssmn (¢ “Commission’ ) on [ins 8] as referenced in Docket No.
number]; and

WHEREAS, the Federal Communications Commission (“FCC”) issued its Report and
Order, In the Matter of Review of the Section 251 Unbundling Obligations of Incumbent
Local Exchange Carriers; Implementation of the Local Competition Provisions of the
Telecommunications Act of 1996; Deployment of Wireline Services Offering Advanced
Telecommunications Capability, CC Docket Nos. 01-338, 96-98 and 98-147 (effective
October 2, 2003) (“TRO”); and, on February 4, 2005, the FCC released the Review of
the Section 251 Unbundling Obligations of Incumbent Local Exchange Carriers, Order
on Remand (effective March 11, 2005) (Triennial Review Remand Order) (FCC 04-290)
(“TRRO”); and

WHEREAS the Parties executed an amendment to the Agreement incorporating terms
of the TRRO on te] (“TRRO Amendment”); and

S

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

WHEREAS, the aforementioned state Commissions opened the following dockets in
response to these filings: Arizona (Docket Nos.T-03632A-06-0091; T-03267A-06-0091;
T-04302A-06-0091; T-03406A-06-0091; T-03432A-06-0091; and T-01051B-06-0091),
Colorado (Docket No. 06M-080T), Minnesota (Docket Nos. P-5692, 5340, 5643, 5323,
465, 6422/M-06-211), Oregon (Docket No. UM 1251), and Utah (Docket No. 06-049-40);

WHEREAS, the Washington Utilities and Transportation Commission (WUTC)
investigated Qwest’s initial non-impairment list in an existing docket (number UT-
053025) established to review the impacts of the TRRO on local competition; and



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

WHEREAS, the Parties wish to amend the Agreement to reflect certain terms resulting
from the publicly filed settlement of issues in the Wire Center Dockets (“Settliement
Agreement”) and agree to do so under the terms and conditions contained in this
Amendment.

AGREEMENT

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

I. Amendment Terms

1.0 DEFINITIONS

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

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

“Non-Impaired Facilities” are those network elements identified in an applicable FCC
order as no longer available as unbundled network elements (“UNEs”) under 47 U.S.C.
§ 251(c)(3) as reflected in this Agreement based on non-impairment or tier designations
and that have been reviewed and approved by the Commission using the process and
methodology ordered in a Wire Center Docket.

“Non-Impaired Wire Center” is a Wire Center that the Commission finds meets the loop
thresholds identified in CFR 47 §51.319(a)(4)(i) for DS1 Loops, or the loop thresholds
identified in CFR 47 §51.319(a)(5)(i) for DS3 Loops, or the Tier 1 or Tier 2 Wire Centers
designations as defined in §51.319(e)(3) and that is identified on a Commission-
Approved Wire Center List.







Unbundied Network Elements (UNE) General

The Agreement, including specifically Section 2.0 (Unbundled Network Elements
General) of the TRRO Amendment to the Agreement, is amended as follows:

2.0.A Whether a high capacity loop or high capacity transport UNE is
unavailable, and the date upon which it becomes unavailable, based on non-
impairment wire center designations have been or will be determined by the
Commission in a Wire Center Docket. The Parties will follow any procedures
established by the Commission in the Wire Center Docket with respect to
exchange of data and Confidential Information and updating the Commission-
Approved Wire Center List. For Non-Impaired Facilities identified using the initial
Commission-Approved Wire Center List, CLEC will not order an unbundled DS1
or DS3 Loop or an unbundled DS1, DS3 or Dark Fiber transport circuit when the
order would be restricted based on the Wire Center designations identified on the
applicable Commission-Approved Wire Center List. Regarding ordering after any
additions to the initial Commission-Approved Wire Center List, see Section 2.0.F
of this Amendment.

2.0.A.1 Section 2.3 of the TRRO Amendment is hereby replaced with the
following language in these Sections 2.3, 2.3.1 and 2.3.2:

For Covad:

“2.3 After execution of this Amendment, Qwest shall back bill the FCC
ordered rate increases to March 11, 2005 (except as provided in Sections
2.3.1 and 2.3.2 below), for the time period for which the facilities were in
place for existing Non-Impaired DS1 Loop and Transport, DS3 Loop and
Transport, Dark Fiber Loop and Transport and Mass Market Switching
Services pursuant to Transition rate increases identified in Sections
3.11.2,31.2.2,315.1,41.1.2,4.1.2.2, 41.10.1.2 and 5.1.1.3. Such
back billing shall not be subject to billing measurements and penaities.

For Integra and POPP.Com:

“2.3  After execution of this Amendment, Qwest shall back bill the FCC
ordered rate increases to March 11, 2005 (except as provided in Sections
. 2.3.1 and 2.3.2 below), for the time period for which the facilities were in
place for existing Non-Impaired DS1 Loop and Transport, DS3 Loop and
Transport, Dark Fiber Loop and Transport and Mass Market Switching
Services pursuant to Transition rate increases identified in Sections
3.1.1.2,3.1.2.2,3.1.5.1,4.1.1.2,4.1.2.2, 41.7.1.2 and 5.1.1.3. Such
back billing shall not be subject to billing measurements and penalties.



For XO:

“2.3  After execution of this Amendment, Qwest shall back bill the FCC
ordered rate increases to March 11, 2005 (except as provided in Sections
2.3.1 and 2.3.2 below), for the time period for which the facilities were in
place for existing Non-Impaired DS1 Loop and Transport, DS3 Loop and
Transport, Dark Fiber Loop and Transport and Mass Market Switching
Services pursuant to Transition rate increases identified in Sections
3.11.2, 3.1.2.2, 3151, 411.2, 41.22, 41.71.2 and 5.1.1.3. Such
back billing shall not be subject to billing measurements and penalties.
Such back billed amounts shall appear on the Charges and Credits
section of the invoice and those amounts shall not be subject to billing
measurements, interest or penalties. Payment for the back billed
amounts will be due thirty (30) days after the date of the invoice
containing such back billed amounts in the Charges and Credits section.

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

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

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

2.0.C Intentionally Left Blank.

2.0.D For high capacity loops and high capacity transport UNEs, Qwest will for
a period of at least three (3) years from the effective date of a Commission order
approving the Settlement Agreement in a Wire Center Docket, assess an
~effective net non-recurring charge of $25 for each facility converted from-a UNE
to an alternative service arrangement, as shown in Exhibit A to this Amendment.
Qwest may assess a non-recurring conversion charge in excess of $25 so long
as Qwest provides a clearly identified lump sum credit within three (3) billing



cycles that results in an effective net non-recurring charge of $25. No additional
non-recurring charges apply, other than OSS non-recurring charges if applicable.
Qwest shall not impose any recurring or nonrecurring OSS charges unless and
until the Commission authorizes Qwest to impose such charges and/or approves
applicable rates at the completion of appropriate cost docket proceedings.

2.0.D.1 The Parties may disagree as to the amount of the applicable
non-recurring charge after three years from the Effective Date of the
Settlement Agreement, and each Party reserves all of its rights with
respect to the amount of charges after that date. Nothing in this
Agreement precludes a Party from addressing charges after three years
from the Effective Date of the Settlement Agreement. A different non-
recurring charge will apply, however, only to the extent authorized by an
applicable regulatory authority, or agreed upon by the Parties and
reflected in an amendment to the Agreement.

2.0.E For high capacity loops and high capacity transport UNEs, Qwest will also
provide a clearly identified lump sum credit of $25 per converted facility to CLEC,
if CLEC has converted Non-Impaired Facilities pursuant to the TRRO before the
effective date of a Commission order approving the Settlement Agreement in the
Wire Center Docket and paid a $50 non-recurring conversion charge. Qwest will
include that disconnected circuit in the lump-sum credit described above if the
CLEC provides: (1) the circuit ID of the disconnected circuit; (2) the BAN number
on which the disconnected circuit was billed; and (3) the BAN number to which
the CLEC would like the credit applied. Once the CLEC has provided this
information, Qwest will provide the reimbursement credit as set forth herein. A
CLEC will not be required to provide a copy of the disconnection order as a

~ condition of including the disconnected circuit in the lump sum credit provided
under this Paragraph.

2.0.F Additional Non-Impaired Wire Centers. When Qwest files a request(s) to
add additional Wire Center(s) to the Commission-Approved Wire Center List,
Qwest will follow the procedures for making such requests approved by the
Commission in the Wire Center Docket. When additional Qwest Wire Center(s)
meet the relevant factual criteria discussed in Sections V and VI of the FCC's
Triennial Review Remand Order as reflected in the Agreement and the
Commission adds the Wire Center(s) to the Commission-Approved Wire Center
List, the terms of this Section will apply to facilities subject to the transition based
on the addition(s) to the Commission-Approved Wire Center List. Fifteen (15)
Days after Commission-approval of addition(s) to that list, CLEC will no longer
order impacted High Capacity Loops, high capacity transport UNEs, or Dark
Fiber Loop and Dark Fiber Dedicated Transport UNEs in (for loops) or between
(for transport) those additional Wire Centers. Qwest and CLEC will work
together to identify those circuits impacted by such change.

2.0.F.1 Length of Transition Period for Additional Non-Impairment
Designations.

2.0.F.1.1 When the Commission approves additional DS1 and
DS3 loop or high capacity transport UNE non-impairment
designations as described in Section 2.0.F, CLEC will have ninety



(90) days from the effective date of the order in which the
Commission approves the addition to the Commission-Approved
Wire Center List to transition the applicable Non-Impaired
Facilities to an alternative service.

2.0.F.1.2 When the Commission approves additional Dark Fiber
transport non-impairment Designations as described in Section
2.0.F, CLEC will have one-hundred and eighty (180) days from the
effective date of the order in which the Commission approves the
addition to the Commission-Approved Wire Center List to
transition to an alternative arrangement. Qwest and CLEC will
work together to identify those circuits impacted by such a
change.

Integra (1]2.8.4), POPP.Com (]2.8.4) and Covad (1]2.5.4):

2.0.F.1.2.1 In addition to the changes required by
Paragraph 2.0.F above, the last sentence of the paragraph
entitled “Additional Non-Impaired Wire Centers” of the
TRRO Amendment is hereby modified to refer to back
billing to the ninety-first (91°") Day “for additional DS1 and
DS3 loop or high capacity transport UNE non-impairment
designations” and to add “and the one-hundred and eighty
first (181%') Day for additional Dark Fiber transport non-
impairment designations.”

Integra (2.8.4):

2.0.F.1.2.2 The Parties specifically agree that the fifth (5™)
sentence in Paragraph 2.8.4 of Integra’s TRRO
Amendment will remain in full force and effect. That
sentence states: “If CLEC makes a commercially
reasonable best effort to transition such services and if
extraordinary circumstances arise the Parties agree to
discuss an alternate time frame.”

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

Designations.
2.0.F.21 For a ninety (90) day period beginning on the
effective date on which the Commission approves an addition to
the Commission-Approved Wire Center List, any DS1 Loop UNEs,
DS3 Loop UNEs, DS1 Dedicated Transport UNEs, and DS3
Dedicated Transport UNEs that CLEC leases from Qwest as of
that date, but which Qwest is not obligated to unbundle, shall be
available for lease from Qwest at a rate equal to 115% of the UNE
rates applicable as of the effective date on which the Commission
adds the Wire Center to the Commission-Approved Wire Center
List.



2.0.F.2.2 For a one-hundred and eighty (180) day period
beginning on the effective date on which the Commission
approves an addition to the Commission-Approved Wire Center
List, any Dark Fiber Dedicated Transport UNEs that CLEC leases
from Qwest as of that date, but which Qwest is not obligated to
unbundle, shall be available for lease from Qwest at a rate equal
to to 115% of the UNE rates applicable as of the effective date on
which the Commission adds the Wire Center to the Commission-
Approved Wire Center List.

2.0.F.2.3 The 115% rate described in Sections 2.0.F.2.1 and
2.0.F.2.2 will be applied to CLEC bills on the following bill cycle,
and may be applied as a manual adjustment. Any manual bill
adjustment for the time period for which the facilities were in place
will be applied to each account based on the Billing Telephone
Number (BTN) and/or Circuit (CKT) identification number per
Billing Account Number (BAN) with an effective bill date as of the
effective date on which the Commission adds the Wire Center to
the Commission-Approved Wire Center List.

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

2.0.F.3 Data. Qwest will file supporting data with the Commission when
filing a request to obtain additional non-impaired designations added to
the Commission-Approved Wire Center List. Qwest will also provide a
copy of the supporting data pursuant to the terms of the applicable
protective agreement/order to CLEC if CLEC has signed the applicable
protective agreement/order (or is subject to any applicable standing
protective order put in place by the Commission).

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

2.0.F.3.2. If Qwest relies upon Switched Business Line
Count data for its proposed Non-Impairment Designation,
the supporting data provided to CLEC will include at least
the "information required by the Commission in the Wire
Center Docket.

2.0.F.4 '~ Methodology. The Parties agree to use the methodology for
non-impairment or tier designations adopted by the Commission in the
Wire Center Docket.

For Covad:

2.0.G Section 2.6 is modified to add the following subpart:



“2.6.1 For any refunds that are due and owing pursuant to Section 2.6,
Qwest will refund the applicable qualifying Joint CLEC no later than sixty
(60) days after the Effective Date of the Settlement Agreement in the Wire
Center Docket.

For Integra and POPP.Com:
2.0.G Section 2.8.5 is modified to add the following subpart:

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

For XO:
2.0.G Section 2.9.4 is modified to add the following subpart:

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

1. Effective Date

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

Il Further Amendments

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

Iv. Entire Agreement

Other than the publicly filed Agreement, its Amendments, and the publicly filed
Settlement Agreement in the Wire Center Docket, Qwest and CLEC have no agreement
or understanding, written or oral, relating to the subject of this Amendment. The publicly
filed Settlement Agreement in the Wire Center Docket is not intended to alter or amend
the Agreement.

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



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

ATTACHMENT C & MULTI-STATE DRAFT

For insertion in Section 4 (“Definitions”) in alphabetical order, with gray shading
indicating state-specific language (to be inserted as applicable per each state):

“Commission-Approved Wire Center List” means a list approved by the Commission in a

Wire Center Docket(s) that identifies DS1 and DS3 Unbundled Loop facilities that are
non-impaired and, regarding DS1, DS3, and Dark Fiber unbundled transport facilities,
identifies non-impairment designations based on Wire Center Tier Designation(s).

“Non-Impaired Facilities” are those network elements identified in an applicable FCC
order as no longer available as unbundled network elements (“UNEs”) under 47 U.S.C.
§251(c)(3) as reflected in this Agreement based on non-impairment or tier designations
and that have been reviewed and approved by the Commission using the process and
methodology ordered in a Wire Center Docket.




s INS | $ A5 - For insertion in Section 9 (“UNEs”), in the location
indicated by section number:

9.1.13 To submit an order to obtain a High Capacity Loop or high capacity



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

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

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

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

9.1.13.4 Upon receiving a request for access to a High Capacity Loop or
high capacity transport UNE pursuant to Section 9.1.13, Qwest must immediately
process the request. Qwest shall not prevent order submission and/or order
processing (such as via a system edit, or by requiring affirmation of the
information in the self-certification letter through remarks in the service request,
or through other means) for any such facility on non-impairment grounds, unless
the Parties agree otherwise in an amendment to this Agreement. Regarding
ordering with respect to the initial Commission-Approved Wire Center List, see
Section 9.1.13.3, and regarding ordering after any additions are made to the
initial Commission-Approved Wire Center List, see Section 9.1.14.4. Regarding
changes in law, see Section 2.2.

9.1.13.4.1 To the extent that Qwest seeks to challenge access to any
such UNE(s), it subsequently can raise that issue through the Dispute
resolution procedures in Section 5.18 of this Agreement. Regarding
Service Eligibility Criteria for High Capacity EELs, see Sections
9.23.4.2.1.3 and 9.23.4.3.



9.1.13.4.1.1 If Qwest seeks to challenge any such UNEs, it will
provide written notice to CLEC of its request for Dispute
resolution.

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

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

9.1.13.4.1.2.2 For Caps:

9.1.13.4.1.2.2.1 With respect to disputes regarding
the caps described in Sections 9.2 and 9.6.2.3,
data that allows CLEC to identify all CLEC circuits
relating to the applicable Route or Building
[including if available circuit identification (ID),
installation purchase order number (PON), Local
Service Request identification (LSR ID), Customer
Name/Service Name, installation date, and service
address including location (LOC) information
(except any of the above, if it requires a significant
manual search), or such other information to which
the Parties agree]. In the event of such a dispute,
CLEC will also provide Qwest the data upon which
it relies for its position that CLEC may access the
UNE.

9.1.13.4.1.2.2.2 Notwithstanding anything in this
Section 9.1.13.4 that may be to the contrary, to the
extent that Qwest challenges access to any UNE(s)
on the basis that CLEC’s access to or use of UNEs
exceeds the caps described in Sections 9.2 or
9.6.2.3 because CLEC has ordered more than ten
UNE DS1 Loops or more than the applicable
number of DS3 Loop circuits or UDIT circuits in
excess of the applicable cap ona single LSR (or a
set of LSRs submitted at the same time for the
same address for which CLEC populates the
related PON field to indicate the LSRs are related),
Eschelon does not object to Qwest rejecting that



single LSR (or the set of LSRs that meets the
preceding description) on that basis. The means
by which Qwest will implement rejection of such
orders is addressed in Section 9.1.13. Except as
provided in this Section 9.1.13.4.1.2.2.2, in all other
situations when Qwest challenges access to any
UNE(s) on the basis that CLEC’s access to or use
of UNEs exceeds the caps described in Sections
9.2 or 9.6.2.3, Qwest must immediately process the
request and subsequently proceed with the
challenge as described in Section 9.1.13.4.1.

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

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

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

9.1.13.6.21 The Parties disagree as to the amount of the
applicable non-recurring charge after the three-year period
identified in this Section. Each Party reserves all of its rights with
respect to the amount of the charges after that date. Nothing in
this Agreement precludes a Party from - addressing the non-
recurring charge after that three-year period. A different non-
recurring charge will apply, however, only to the extent authorized
by an applicable regulatory authority, or agreed upon by the
Parties, and reflected in an amendment to this Agreement
(pursuant to Section 2.2 and/or Section 5.30).



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

9.1.14.1 For a 12-month period beginning on March 11, 2005, any
DS1 Loop UNEs, DS3 Loop UNEs, DS1 Dedicated Transport UNEs, and
DS3 Dedicated Transport UNEs that CLEC leases from Qwest as of that
date, but which Qwest is not obligated to unbundle, shall be available for
lease from Qwest at a rate equal to the higher of (1) 115% of the rate
CLEC paid for the element on June 15, 2004, or (2) 115% of the rate the
Commission has established or establishes, if any, between June 16,
2004, and March 11, 2005, for that element.

9.1.14.1.1 Within ninety (90) Days of Commission approval of this
Agreement, notwithstanding any other provision in this
Agreement, Qwest shall back bill CLEC for such rate adjustment
for the time period for which the facilities were in place between
March 11, 2005 to March 10, 2006. Such back billing shall not be
subject to billing measurements and penalties (as identified in this
Agreement) on the grounds that such back biling was not
implemented earlier than ninety (90) Days after approval of this
Agreement.

9.1.14.2 For an 18-month period beginning on March 11, 2005, any
Dark Fiber Loop UNEs and Dark Fiber Dedicated Transport UNEs that
CLEC leases from Qwest as of that date shall be available for lease from
Qwest at a rate equal to the higher of (1) 115% of the rate CLEC paid for
the element on June 15, 2004, or (2) 115% of the rate the Commission
has established or establishes, if any, between June 16, 2004, and March
11, 2005, for that element.

9.1.14.2.1 Within ninety (90) Days of Commission approval of this
Agreement, notwithstanding any other provision in this
Agreement, Qwest shall back bill CLEC for such rate adjustment
for the time period for which the facilities were in place between
March 11, 2005 to September 10, 2006. Such back billing shall
not be subject to billing measurements and penalties (as identified
in this Agreement) on the grounds that such back billing was not
implemented earlier than ninety (90) Days after approval of this
Agreement.

9.1.14.3 Bridge Period from March 11, 2006 until Effective Date of this
Agreement.

9.1.14.3.1 Within ninety (90) Days of Commission approval of this
Agreement, notwithstanding any other provision in this
Agreement, for the period from March 11, 2006 until the Effective
Date of this Agreement, Qwest shall back bill retroactive to March



11, 2006 (or a later date, if a UNE became unavailable after that
date) for the time period for which the facilities were in place and
CLEC agrees to pay Qwest pursuant to this Agreement the
difference between the UNE rate(s) and the applicable alternate
service rate(s) (such as Special Access Service rate(s)) on all
Loop and transport UNEs that were no longer required to be
offered by Qwest as UNEs beginning March 11, 2006.

9.1.14.4 Additional Non-Impaired Wire Centers. When Qwest files
a request(s) with the Commission to add additional Wire Center(s) to the
Commission-Approved Wire Center List, Qwest will follow the procedures
for making such requests adopted by the Commission in the Wire Center
Docket. When additional Qwest Wire Center(s) meet the relevant factual
criteria discussed in Sections V and VI of the FCC's Triennial Review
Remand Order as reflected in this Agreement and the Commission adds
the Wire Center(s) to the Commission-Approved Wire Center List, the
terms of this Section will apply to facilities subject to the transition based
on any addition(s) to the Commission-Approved Wire Center List. Fifteen
(15) Days after Commission-approval of addition(s) to that list, CLEC will
no longer order impacted High Capacity Loops, high capacity transport
UNEs, or Dark Fiber Loop and Dark Fiber Dedicated Transport UNEs in
(for loops) or between (for transport) those additional Wire Centers.
Qwest and CLEC will work together to identify those circuits impacted by
such change.

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

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

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



9.1.1441.3 The 115% rate described in Sections
9.1.14.4.1.1 and 9.1.14.4.1.2 will be applied to CLEC bills
on the following bill cycle, and may be applied as a manual
adjustment. Any manual bill adjustment for the time period
for which the facilities were in place will be applied to each
account based on the Billing Telephone Number (BTN)
and/or Circuit (CKT) identification number per Billing
Account Number (BAN) with an effective bill date as of the
effective date on which the Commission adds the Wire
Center to the Commission-Approved Wire Center List.

9.1.14.42 Data. Qwest will file supporting data with the
Commission when filing a request to obtain additional non-
impaired designations added to the Commission-Approved Wire
Center List. Qwest will also provide a copy of the supporting data
pursuant to the terms of the applicable protective agreement/order
to CLEC if CLEC has signed the applicable protective
agreement/order (or is subject to any applicable standing
protective order put in place by the Commission).

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

9.1.14.4.2.2 If Qwest relies upon Switched Business Line
Count data for its proposed Non-Impairment Designation,
the supporting data provided to CLEC will include at least
the information required by the Commission in the Wire
Center Docket.

9.1.14.43 Methodology: The Parties agree to use the
methodology for non-impairment or tier designations adopted by
the Commission in the Wire Center Docket.

9.1.14.5 Ifit is determined by CLEC and Qwest that CLEC’s access to or
use of UNEs exceeds the caps described in Sections 9.2 and 9.6.2.3,
CLEC has thirty (30) Days to convert such UNEs to alternate service
arrangements and CLEC is subject to back billing for the difference
between rates for the UNEs and rates for the Qwest alternate service
arrangements.

9.1.14.6 For each such facility converted from a UNE to an alternative
service arrangement, Qwest will, for at least three (3) years from the
effective date in the Wire Center Docket of the initial Commission-
Approved Wire Center List, assess an effective net non-recurring charge
of $25 for each such facility converted from a UNE to an alternative
service arrangement. Qwest may assess a non-recurring charge in
excess of $25, so long as Qwest provides a clearly identified lump sum



credit within three (3) billing cycles that results in an effective net non-
recurring charge of $25. No additional non-recurring charges apply, other
than OSS non-recurring charges if applicable pursuant to Section 12.7.

9.1.14.6.1 The Parties disagree as to the amount of the
applicable non-recurring charge after the three-year period
identified in this Section. Each Party reserves all of its rights with
respect to the amount of the charges after that date. Nothing in
this Agreement precludes a Party from addressing the non-
recurring charge after that three-year period. A different non-
recurring charge will apply, however, only to the extent authorized
by an applicable regulatory authority, or agreed upon by the
Parties, and reflected in an amendment to this Agreement
(pursuant to Section 2.2 and/or Section 5.30).

9.1.15 If CLEC has not converted or disconnected a UNE facility that the
Parties agree, or it is determined in Dispute resolution that the facility, should
be converted or disconnected by the end of the applicable transition period
described in Sections 9.13 and 9.14, Qwest will convert facilities to month-to-
month service arrangements in Qwest's FCC No. 1 Tariff or, for Dark Fiber
facilities, begin the disconnect process after reasonable notice to CLEC
sufficiently identifying the Dark Fiber facility(ies) to be disconnected. If such a
facility is disconnected, the applicable disconnection charge in Exhibit A, if any,
will apply. Qwest and CLEC will work together to identify impacted facilities.

9.1.15.1 If Qwest believes or asserts that a particular UNE’s availability
status has changed, Qwest shall notify CLEC of Qwest’s claim and the
basis for the claim and upon request, provide sufficient data to enable
CLEC to identify and agree upon any impacted facility(ies). If the Parties
do not reach agreement, Qwest must continue to provide the UNE to
CLEC until the Dispute is resolved. See Section 9.1.14.

9.1.15.2 If Qwest converts a facility to an analogous or alternative
service arrangement pursuant to Section 9.1.15, the terms and
conditions of this Section 9.1.15.2 will apply.

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



9.1.15.2.1.1 The Parties may disagree as to the
amount of the applicable non-recurring charge after
the three-year period identified in this Section.
Each Party reserves all of its rights with respect to
the amount of the charges after that date. Nothing
in this Agreement precludes a Party from
addressing the non-recurring charge after that
three-year period. A different non-recurring charge
will apply, however, only to the extent authorized by
an applicable regulatory authority, or agreed upon
by the Parties, and reflected in an amendment to
this Agreement (pursuant to Section 2.2 and/or
Section 5.30).

9.1.15.2.2 The Parties will complete the transition of facility(ies)
using a seamless process that does not affect the End User
Customer’s perception of service quality. The Parties will establish
and abide by any necessary operational procedures to ensure
Customer service quality is not affected by conversions.
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ATTACHMENT D
Triennial Review Remand Order (“TRRO”) Wire Center Amendment
to the Interconnection Agreement between
~ Qwest Corporation and
EC] for the State of [ir

This is an Amendment (“Amendment’) to reflect the results of certain Wire Center
Dockets in the Interconnection Agreement between Qwest Corporation (‘Qwest’), a
Colorado corporation, and [ins
jointly as the “Parties.”

3] (“CLEC”). CLEC and Qwest shall be known

RECITALS

which was
]

WHEREAS, the Federal Communications Commission (“FCC”) issued its Report and
Order, In the Matter of Review of the Section 251 Unbundling Obligations of Incumbent
Local Exchange Carriers; Implementation of the Local Competition Provisions of the
Telecommunications Act of 1996; Deployment of Wireline Services Offering Advanced
Telecommunications Capability, CC Docket Nos. 01-338, 96-98 and 98-147 (effective
October 2, 2003) (“TRO”); and, on February 4, 2005, the FCC released the Review of
the Section 251 Unbundling Obligations of Incumbent Local Exchange Carriers, Order
on Remand (effective March 11, 2005) (Triennial Review Remand Order) (FCC 04-290)
(“TRRO”); and

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

WHEREAS, on or about February 15, 20086, certain CLECs (collectively referred to as
“Joint CLECs”), including in some states CLEC, filed requests with the state
commissions in Arizona, Colorado, Minnesota, Oregon, and Utah asking that the state
commissions, in accordance with the TRRO, develop and approve a list of non-impaired
wire centers and a process for future updates of the wire center list; and

WHEREAS, the aforementioned state Commissions opened the following dockets in
response to these filings: Arizona (Docket Nos.T-03632A-06-0091; T-03267A-06-0091;
T-04302A-06-0091; T-03406A-06-0091; T-03432A-06-0091; and T-01051B-06-0091),
Colorado (Docket No. 06M-080T), Minnesota (Docket Nos. P-5692, 5340, 5643, 5323,
465, 6422/M-06-211), Oregon (Docket No. UM 1251), and Utah (Docket No. 06-049-40);

WHEREAS, the Washington Utilities and Transportation Commission (WUTC)
investigated Qwest’s initial non-impairment list in an existing docket (number UT-
053025) established to review the impacts of the TRRO on local competition; and



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

WHEREAS, the Parties wish to amend the Agreement to reflect certain terms resulting
from the publicly filed settlement of issues in the Wire Center Dockets (“Settliement
Agreement”) and agree to do so under the terms and conditions contained in this
Amendment.

AGREEMENT

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

L Amendment Terms

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

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

“Non-Impaired Facilities” are those network elements identified in an applicable FCC
order as no longer available as unbundled fetwork elements (“UNEs”) under 47 U.S.C.
§ 251(c)(3) as reflected in this Agreement based on non-impairment or tier designations
and that have been reviewed and approved by the Commission using the process and
methodology ordered in a Wire Center Docket.

“Non-Impaired Wire Center” is a Wire Center that the Commission finds meets the loop
thresholds identified in CFR 47 §51.319(a)(4)(i) for DS1 Loops, or the loop thresholds
identified in CFR 47 §51.319(a)(5)(i) for DS3 Loops, or the Tier 1 or Tier 2’ Wire Centers
designations as defined in §51.319(e)(3) and that is identified on a Commission-
Approved Wire Center List.







2.0 Unbundled Network Elements (UNE) General

The Agreement is amended as follows:

2.0.A Whether a high capacity loop or high capacity transport UNE is
unavailable, and the date upon which it becomes unavailable, based on non-
impairment wire center designations have been or will be determined by the
Commission in a Wire Center Docket. The Parties will follow any procedures
established by the Commission in the Wire Center Docket with respect to
exchange of data and Confidential Information and updating the Commission-
Approved Wire Center List. For Non-Impaired Facilities identified using the initial
Commission-Approved Wire Center List, CLEC will not order an unbundled DS1
or DS3 Loop or an unbundled DS1, DS3 or Dark Fiber transport circuit when the
order would be restricted based on the Wire Center designations identified on the
applicable Commission-Approved Wire Center List. Regarding ordering after any
additions to the initial Commission-Approved Wire Center List, see Section 2.0.F
of this Amendment.

2.0.A.1 Effective Dates.

2.0.A.1.1_July 8, 2005: The Effective Date of Non-Impairment
Designations filed in 2005 after Qwest’s initial February 18, 2005
filing and identified in the final column of Attachment A shall be
July 8, 2005. ,

2.0.A.1.2 Thirty (30) Days After the Effective Date of the
Settlement Agreement in the Wire Center Docket: The

Effective Date of Non-Impairment Designations for the Denver
East and Colorado Springs Main Wire Centers shall be 30 days
following the Effective Date of the Commission order approving
the Settlement Agreement in the Wire Center Docket.

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

20.A2.1 For a 12-month period beginning on March 11, 2005,
any DS1 Loop UNEs, DS3 Loop UNEs, DS1 Dedicated Transport
UNEs, and DS3 Dedicated Transport UNEs that CLEC leases
from Qwest as of that date, but which Qwest is not obligated to
unbundle, shall be available for lease from Qwest at a rate equal
to the higher of (1) 115% of the rate CLEC paid for the element on
June 15, 2004, or (2) 115% of the rate the Commission has
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established or establishes, if any, between June 16, 2004, and
March 11, 2005, for that element.

2.0.A.2.2 For an 18-month period beginning on March 11, 2005,
any Dark Fiber Loop UNEs and Dark Fiber Dedicated Transport
UNEs that CLEC leases from Qwest as of that date shall be
available for lease from Qwest at a rate equal to the higher of (1)
115% of the rate CLEC paid for the element on June 15, 2004, or
(2) 115% of the rate the Commission has established or
establishes, if any, between June 16, 2004, and March 11, 2005,
for that element.

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

additional DS1 and DS3 loop or high capacity transport
UNE non-impairment designations as described in Section
2.0.A for the initial Commission-Approved Wire Center List,
CLEC will have ninety (90) days from the effective date of
the order in which the Commission approves the initial
Commission-Approved Wire Center List to transition the
applicable Non-Impaired Facilities to an alternative service.

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

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

2.0.C Intentionally Left Blank.




2.0.D For high capacity loops and high capacity transport UNEs, Qwest will for
a period of at least three (3) years from the effective date of a Commission order
approving the Settliement Agreement in a Wire Center Docket, assess an
effective net non-recurring charge of $25 for each facility converted from a UNE
to an alternative service arrangement, as shown in Exhibit A to this Amendment.
Qwest may assess a non-recurring conversion charge in excess of $25 so long
as Qwest provides a clearly identified lump sum credit within three (3) billing
cycles that results in an effective net non-recurring charge of $25. No additional
non-recurring charges apply, other than OSS non-recurring charges if applicable.
Qwest shall not impose any recurring or nonrecurring OSS charges unless and
until the Commission authorizes Qwest to impose such charges and/or approves
applicable rates at the completion of appropriate cost docket proceedings.

2.0.D.1 The Parties may disagree as to the amount of the applicable
non-recurring charge after three years from the Effective Date of the
Settlement Agreement, and each Party reserves all of its rights with
respect to the amount of charges after that date. Nothing in this
Agreement precludes a Party from addressing charges after three years
from the Effective Date of the Settlement Agreement. A different non-
recurring charge will apply, however, only to the extent authorized by an
applicable regulatory authority, or agreed upon by the Parties and
reflected in an amendment to the Agreement.

2.0.E For high capacity loops and high capacity transport UNEs, Qwest will also
provide a clearly identified lump sum credit of $25 per converted facility to CLEC,
if CLEC has converted Non-Impaired Facilities pursuant to the TRRO before the
effective date of a Commission order approving the Settlement Agreement in the
Wire Center Docket and paid a $50 non-recurring conversion charge. Qwest and
the CLEC will work together to identify the applicable disconnected/converted
circuit to ensure that the disconnected/converted circuit is included in the lump-
sum credit described above. CLEC and Qwest agree to promptly provide
available documentation necessary to verify the amount to be refunded pursuant
to this Paragraph for any such disconnected circuits and will work in good faith in
an effort to identify applicable circuits and resolve disputes, if any, through
informal means prior to initiating any other rights or remedies. Available
documentation may include, for example, copies of bills or identifying information
such as circuit identification number, depending on the circumstances. CLEC will
not be required to provide a copy of the disconnection order as a condition of
including the disconnected circuit in the lump sum credit provided under this
Paragraph.

2.0.F Additional Non-Impaired Wire Centers. When Qwest files a request(s) to
add additional Wire Center(s) to the Commission-Approved Wire Center List,
Qwest will follow the procedures for making such requests approved by the
Commission in the Wire Center Docket. if the Commission adds the Wire
Center(s) to the Commission-Approved Wire Center List, fifteen (15) Days after.
Commission-approval of addition(s) to that list, CLEC will no longer order
impacted High Capacity Loops, high capacity transport UNEs, or Dark Fiber Loop
and Dark Fiber Dedicated Transport UNEs in (for loops) or between (for
transport) those additional Wire Centers. Qwest and CLEC will work together to
identify those circuits impacted by such change.

6



2.0.F.1 Length of Transition Period for Additional Non-Impairment
Designations. *

2.0.F.1.1 When the Commission approves additional DS1 and
DS3 loop or high capacity transport UNE non-impairment
designations as described in Section 2.0.F, CLEC will have ninety
(90) days from the effective date of the order in which the
Commission approves the addition to the Commission-Approved
Wire Center List to transition the applicable Non-impaired
Facilities to an alternative service.

2.0.F.1.2 When the Commission approves additional Dark Fiber
transport non-impairment Designations as described in Section
2.0.F, CLEC will have one-hundred and eighty (180) days from the
effective date of the order in which the Commission approves the
addition to the Commission-Approved Wire Center List to
transition to an alternative arrangement. Qwest and CLEC will
work together to identify those circuits impacted by such a
change.

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

Designations.
2.0.F.2.1 For a ninety (90) day period beginning on the
effective date on which the Commission approves an addition to
the Commission-Approved Wire Center List, any DS1 Loop UNEs,
DS3 Loop UNEs, DS1 Dedicated Transport UNEs, and DS3
Dedicated Transport UNEs that CLEC leases from Qwest as of
that date, but which Qwest is not obligated to unbundle, shall be
available for lease from Qwest at a rate equal to 115% of the UNE
rates applicable as of the effective date on which the Commission
adds the Wire Center to the Commission-Approved Wire Center
List.

2.0.F.2.2 For a one-hundred and eighty (180) day period
beginning on the effective date on which the Commission
approves an addition to the Commission-Approved Wire Center
List, any Dark Fiber Dedicated Transport UNEs that CLEC leases
from Qwest as of that date, but which Qwest is not obligated to
unbundle, shall be available for lease from Qwest at a rate equal
to to 115% of the UNE rates applicable as of the effective date on
which the Commission adds the Wire Center to the Commission-
Approved Wire Center List.

2.0.F.2.3 The 115% rate described in Sections 2.0.F.2.1 and
2.0.F.2.2 will be applied to CLEC bills on the following bill cycle,
and may be applied as a manual adjustment. Any manual bill
adjustment for the time period for which the facilities were in place
will be applied to each account based on the Billing Telephone
Number (BTN) and/or Circuit (CKT) identification number -per
Billing Account Number (BAN) with an effective bill date as of the

7




effective date on which the Commission adds the Wire Center to
the Commission-Approved Wire Center List. '

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

2.0.F.3 Data. Qwest will file supporting data with the Commission
when filing a request to obtain additional non-impaired
designations added to the Commission-Approved Wire Center
List. Qwest will also provide a copy of the supporting data
pursuant to the terms of the applicable protective agreement/order
to CLEC if CLEC has signed the applicable protective
agreement/order (or is subject to any applicable standing
protective order put in place by the Commission).

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

2.0. F.3.2 If Qwest relies upon Switched Business Line
Count data for its proposed Non-Impairment Designation,
the supporting data provided to CLEC will include at least
the information required by the Commission in the Wire
Center Docket.

2.0.F.4 Methodology: The Parties agree to use the methodology
for non-impairment or tier designations adopted by the
Commission in the Wire Center Docket.

L. Effective Date and Reservation of Rights

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

The Parties, which are in negotiations regarding interconnection agreement language
addressing terms of the TRRO, reserve their rights as to TRRO terms not set forth in this
Amendment.

L. Further Amendments

Except as modified herein, the provisions of the Agreement, including the TRRO
Amendment, shall remain in full force and effect. Except as provided in the Agreement,
this Amendment may not be further amended or altered, and no waiver of any provision
thereof shall be effective, except by written instrument executed by an authorized
representative of both Parties.



V. Entire Agreement

Other than the publicly filed Agreement, its Amendments, and the publicly filed
Settlement Agreement in the Wire Center Docket, Qwest and CLEC have no agreement
or understanding, written or oral, relating to the subject of this Amendment. The publicly
filed Settlement Agreement in the Wire Center Docket is not intended to alter or amend
the Agreement. :

The Parties, intending to be legally bound, have executed this Amendment as of the

dates set forth below, in multiple counterparts, each of which is deemed an original, but
all of which shall constitute one and the same instrument.

Signature Blocks




STATE OF MINNESOTA

OFFICE OF ADMINISTRATIVE HEARINGS

100 Washington Square, Suite 1700
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June 28, 2006
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To: All Parties on the Attached Service List

Re: Inthe Matter of CLECS’ Request for Commission
Approval of ILEC Wire Center Impairment Analysis
PUC Docket Nos. P-5692, 5340, 5643, 5323, 465, 6422/M-06-211

and

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

PUC Docket No. P-999/CI-06-685

OAH Docket No. 11-2500-17274-2

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

Sincerely,

%wbvvu— L. Adm -

BARBARA L. NEILSON
Administrative Law Judge
Telephone: (612) 341-7604

Encl.
Providing Impartial Hearings for Government and Citizens )
An Equal Opportunity Employer /
Administrative Law Division & Administrative Services Workers’ Compensation Hearings Division Workers’ Compensation Settlement Division

Facsimile: (612) 349-2665 Facsimile: (612) 349-2691 - Facsimile: (612) 349-2634
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STATE OF MINNESOTA
BEFORE THE PUBLIC UTILITIES COMMISSION

LeRoy Koppendrayer Chair

Marshall Johnson Commissioner

Phyliis A. Reha Commissioner

Kenneth A. Nickolai - Commissioner

Thomas Pugh Commissioner
in the Matter of CLECs’ Request for MPUC Docket No. P-5692, 5340,
Commission Approval of ILEC Wire Center 5643, 5323, 465, 6422/M-06-211
Impairment Analysis
In the Matter of a Commission MPUC Docket No. P-999/C|-06-685

Investigation Identifying Wire Centers in
which Qwest Corporation Must Offer High-
Capacity Loop or Transport UNEs at Cost-

Based Rates OAH Docket No. 11-2500-17274-2

PROTECTIVE ORDER

The purpose of this Protective Order (“Order”) is to facilitate the disclosure of
documents and information during the course of these proceedings and to protect
Confidential Information and Highly Confidential Information. Access to and review of
Confidential Information and Highly Confidential Information by parties other than
government agencies shall be strictly controlled by the terms of this Order. The parties
other than govemnment agencies have represented and agree that Confidential
Information and Highly Confidential Information as defined in this Order constitute “trade
secret information” under Minn. Stat. § 13.37, subd. 1(b), and “nonpublic data” under

Minn. Stat. § 13.02, subd. 9. The parties other than government agencies have




acknowledged that the government agencies involved in this docket, which include the
Minnésota Public Utilities Commission (“Commission”), the Office of Administrative
Hearings (“OAH"), the Minnesota of Commerce (“Department’), and the Office of
Attorney General (“OAG”) and Office of Attorney General-Residential and Small
Business Utilities Division (“‘OAG-RUD") are subject to the Minnesota Government Data
Practices Act (“MGDPA")1 and records retention requirements of Minn. Stat.
§§ 138.163-138.226. The parties other than government agencies, which parties are
hereinafter referred to as “parties”, “persons” or “entities” have further agreed to the
terms of paragraphs one through twelve below, and, upon that agreement, and all the
files, records and proceedings herein, it is hereby ordered:

1. (a)  Confidential Information. All documents, data, studies and other -
materials furnished pursuant to any requests for information, subpoenas or other modes
of discovery (formal or informal), and including depositions, and other requests for
information, that are claimed to be of a trade secret, proprietary or confidential nature
(herein referred to as “Confidential Information”), shall be so marked by the providing
party by stamping the same with a "NONPUBLIC DOCUMENT - CONTAINS TRADE
SECRET DATA" designation. All copies of documents so marked shall be made on
yellow paper. In addition, all notes or other materials that refer to, derive from, or
otherwise contain parts of the Confidential Information will be marked by the receiving
party as “NONPUBLIC DOCUMENT — CONTAINS TRADE SECRET DATA." Access to
and review of Confidential Information shall be strictly controlled by the terms of this

Order.

! Minn. Stat. Chapter 13.



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

may be entitled to review, or who are afforded access to any Confidential Information by
reason of this Order shall neither use nor disclose the Confidential Information for
purposes of business or competition, or any purpose othér than the purpose of
preparation for and conduct of proceeding in the above-captioned docket or before the
Federal Communications Commission ("FCC"), and all subsequent appeals
~ ("proceedings”), and shall keep the Confidential Information secure as trade secret,
confidential or proprietary informatioh and in accordance with the purposes, intent and
requirements of this Order.

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

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

(d) Nondisclosure Agreement. Any party, person, or entity that
receives Confidential Information pursuant to this Order shall not disclose such
Confidential Information to any person, ekcept persons who are described in section
1(c) above and who have signed a nondisclosure agreément in the form which is

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




are not regulated by Minn. Stat. Ch. 13 shall also be required to sign an Exhibit A upo’h
written request of a party and to comply with the terms of this Order.

The nondisclosure agreement (Exhibit A) shall require the person(s) to whom
disclosure is to be made to read a copy of this Protective Order and to certify in writing
that they have reviewed the same and have consented to be bound by its terms. The
nondisclosure agreement shall contain the signatory’s full name, employer, business
address and the name of the party with whom the signatory is associated. Such
agreement shall be delivered to counsel for the providing party before disclosure is
made, and if no objection thereto is registered to the Commission within five (5) days,
then disclosure shall follow. An attorney who makes Confidential information availablé
to any person listed in section 1(c) above shall be responsible for having each such
person execute an original of Exhibit A and a copy of all such signed Exhibit As shall bé'
circulated to all other counsel of record promptly after execution. |

2. (a) Notes. Limited notes regarding Confidential Information may be
taken by counsel and experts for the express purpose of preparing pleadings, cross-
examinations, briefs, motions and arguments in connection with this proceeding, or in
the case of persons designated in section 1(c) of this Protective Order, to prepare for
participation in this proceeding. Such notes shall then be treated as Confidential
Information for purposes of this Order, and shall be destroyed after the final settlement
or conclusion of the proceedings in accordance with section 2(b) below.

(b) Destruction. All notes, to the extent they contain Confidential
Information and are protected by the attorney-client privilege or the work product

doctrine, shall be destroyed after the final settliement or conclusion of the proceedings.



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

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

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

NONPUBLIC HIGHLY CONFIDENTIAL TRADE SECRET

INFORMATION—USE RESTRICTED PER PROTECTIVE ORDER

IN MPUC DOCKET NOS. P-5692, 5340, 5643, 5323, 465, 6422/M-06-211

AND P-999/Cl-06-685
Placing a “Highly Confidential” stamp on the first page of a document indicates only that
one or more pages contain Highly Confidential Information and will hot serve to protect

the entire contents of a multi-page document. Each page that contains Highly




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

Parties seeking disclosure of Highly Confidential Information must designate the
person(s) to whom they would like the Highly Confidential Information disclosed in
advance of disclosure by the providing party. Such designation may occur through the
submission of Exhibit B of the nondisclosure agreement identified in section 1(d).
Parties seeking disclosure of Highly Confidential Information shall not designate more
than (1) a reasonable number of in-house attorneys who have direct responsibility for
matters relating to Highly Confidential information; (2) five in-house experts; and (3) a
reasonable number of outside counsel and outside experts to review materials marked
as Highly Confidential. Disclosure of Highly Confidential Information to Commissioners,
Hearing Officers and Commission Advisory Staff members shall be limited to persons to
whom disclosure is necessary. The Exhibit B also shall describe in detail the duties or
‘responsibilities of the person being‘ designated to see Highly Confidential information
and the person’'s role in the proceeding. Highly Confidential Information may not be
disclosed to persons engaged in strategic dr competitive decision making for ‘any party,
including the sale or marketing of products or services on behalf of any party.

Any party providing either Confidential information or Highly vConfidentiaI
information may object to the designation of any individual as a person who may review

Confidential Information and/or Highly Confidential Information. Such objection shall be



made in writing to counsel submitting the challenged individual’s Exhibit A or B within
three (3) business days after receiving the challenged individual's signed Exhibit A or B.
Any such objection must demonstrate good cause to exclude the challenged individual
from the review of the Highly Confidential Information. Written response to any
objection shall be made within three (3) business days after receipt of an objection. If,
after receiving a written response to a party’s objection, the objecting party still objects
to disclosure of either Confidential Information or Highly Confidential Information to the
challenged individual, the Commission shall determine whether Confidential Information
or Highly Confidential Information must be disclosed to the challenged individual.

Copies of Highly Confidential Information may be provided to the in-house
attorneys, in-house consultants, outside counsel and outsjde experts who have signed
Exhibit B, and to the Department and OAG-RUD, their employees and counsel, and to
their consultants and exberts who have signed Exhibit B.

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

4. Small Company. Notwithstanding anything to the contrary in this Order,




persons authorized to review Confidential information and Highly Confidential
Information on behalf o{\a company with less than 5,000 employees shall be limited to
the following: (1)a reasonable number of in-house attorneys who have direct
responsibility for matters relating ’to Highly Confidential Information; (2) a réasonable
number of outside counsel; (3) the company’s employees and witnesses; and
(4) independent consultants acting under the direction of the company’s counsel or
senior management and directly engaged in this proceeding. Such persons do not
include individuals primarily involved in marketing activities for the company, uniess the
party producing thev informatiori, upon request, gives prior written authorization for that
person to review the Confidential Information or Highly Confidential Information. [f the
producing party refuses to give such written authorization, the company may, for good
cause shown, request an order from the Administrative Law Judge (“ALJ") allowing that
person to review the Confidential Information or Highly Confidential Information. The
producing party shall be given the opportunity to respond to the company's request
before an order is issued.

5. Masking. Information or documents provided in this proceeding showing
the identity of any fiber-based collocators in a wire center must be designated as
Confidential. Similarly, any information or documents ‘provided in this proceeding
showing the identity of a telecommunications carrier's business lines or line counts must
be provided in a “masked” format, identifying the information using a code, and must be
designated as Confidential. Each individual carrier will be provided its own code to
verify data concerning that carrier. The government agencies will bé ‘provide‘d a code

for each carrier identified in the information or documents provided.




6. Obijections to Admissibility. The furnishing of any document, data, study

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

7. Challenge to Confidentiality. This Order establishes a procedure for the
expeditious handling of information that a party claims is Confidential or Highly
Confidential. It shall not be construed as an agreement or ruling on the confidentiality of
any document. Any party may challenge the characterization of any information,
document, data or study claimed by the providing party to be Confidential in the
following manner:

(e) A party seeking to challenge the confidentiality of any materials
pursuant to this Order shall first contact counsel for the providing party and attempt to
resolve any differences by stipulation;

(b)  Inthe event that the parties cannot agree as 0 the character of the
information challenged, any party challenging the confidentiality shall do so by
appropriate pleading. This pleading shall:

() Designate the document, transcript or other material
challenged in a manner that will specifically isolate the challenged material from other
material claimed as confidential; and

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

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



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

(d) The record of said in camera hearing shall be marked
“CONFIDENTIAL — SUBJECT TO PROTECTIVE ORDER IN MPUC DOCKET NOS.
P-5692, 5340, 5643, 5323, 465, 6422/M-06-211 AND P-999/CI-06-685." Court reporter
notes of such hearing shall be transcribed only upon agreement by the paﬁies or order
of the Hearing Officer and in that event shall be separately bound, segregated, sealed,
and withheld from inspection by any person not bound by the terms of this Order.

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

8. (a) Receipt into Evidence. Provision is hereby made for receipt into
evidence in this proceeding materials claimed to be confidential in the following manner:
)] Prior to the use of, or substantive reference to, any

Confidential or Highly Confidential Information, the parties intending to use such

information shall make that intention known to the providing party.




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

(i) If such efforts fail, the providing party shall separately
identify which portions, if any, of the documents to be offered or referenced shall be
placed in a sealed record.

(iv) Only one (1) copy of the documents designated by the
providing party to be placed in a sealed record shall be made.

(v) The cc;py of the documents to be placed in the sealed record
shall be tendered by 6ounsel for the providing party to the Commission, and maintained
in accordance with the terms of this Order. \

(b)  Seal. While in the custody of the Commission, matefials containing
Confidential Information shall be marked “CONFIDENTIAL - SUBJECT TO
PROTECTIVE ORDER IN MPUC DOCKET NOS. P-5692, 5340, 5643, 5323, 465,
6422/M-06-211 AND P-999/CI-06-685" and Highly Confidential Information shall be
marked “HIGHLY CONFIDENTIAL — USE RESTRICTED PER PROTECTIVE ORDER
IN MPUC DOCKET NOS. P-5692, 5340, 5643, 5323, 465, 6422/M-06-211 AND P-
999/C1-06-685,” and shall not be examined by any person except under the conditions
set forth in this Order.

(¢) In_Camera Hearing. Any Confidential or Highly‘ Confidential

Information that must be orally disclosed to be placed in the sealed record in this

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

authorized to have access to the information under this Order. Similarly, any cross-




examination on, or substantive reference to, Confidential or Highly Confidential
Information (or that portion of the record containing Confidential or Highly Confidential

Information or references thereto) shall be received in an in camera hearing, and shall

be marked and treated as provided herein.

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

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

(¢) Appeal/Subsequent Proceeding. Sealed portions of the record in

this proceeding may be forwarded to any court of competent jurisdiction for purposes of
an appeal, or to the FCC, but under seal as designated herein for the information and
use of the court or the FCC. If a portion of the record is forwarded to a court or the
FCC, the providing party shall be notified which portion of the sealed record has been
designated by the appealing party as necessary to the record on appeal or for use at -
the FCC.

() Return. Unless otherwise ordered, Confidential Information and
Highly Confidential Information, includiﬁg transcripts of any depositions to which a claim
of confidentiality is made, shall remain under seal, shall continue to be subject to the
protective requirements of this Order, and shall be returned to counsel for the providing

party within thirty (30) days after final settlement or conclusion of the proceedings. If the



providing party elects to have Confidential Information or Highly Confidential Information
destroyed ratﬁer than returned, counsel of the receiving party shall verify in writing that
the material has ih fact been destroyed.

9. Use in Pleadings. Where references to Confidential or Highly Confidential
Information in the sealed record or with the providing party is required in pleadings,
briefs, arguments or motions (except as provided in section 7), it shall be by citation of
title or exhibit number or some other description that will not disclose the substantive
Confidential Information contained therein. Any use of or substantive references to
Confidential or Highly Confidential Information shall be placed in a separate section of
the pleading or brief and submitted to the Hearing Officer or the Commission under
seal. This sealed section shall be served only on counsel of record and parties of
record who have signed the nondisclosure agreement set forth in Exhibit A or B. All of
the restrictions afforded by this Order apply to materials prepared and distributed under
this section.

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

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

11.  The provisions of this Order are specifically intended to apply to all data,
documents, studies, and other material designated as Confidential or Highly Confidential
by any party to MPUC Docket Nos. P-5692, 5340, 5643, 5323, 465, 6422/M-06-211 and
P-090/CI-06-685. In addition, experts and consultants of government agencies are
subject to the provisions of this Profective Order that are applicable to experts and\

consultants of parties.



12.  This Protective Order shall continue in force and effect after these dockets

are closed.

Dated: June 28, 2006.

Poloone L. Qe s

BARBARA L. NEILSON
Administrative Law Judge




EXHIBIT A

CONFIDENTIAL INFORMATION

| have read the foregoing Protective Order dated 2006, in MPUC
Docket Nos. P-5692, 5340, 5643, 5323, 465, 6422/M-06-211 and P-999/C|-06-685P-
421/C1-05-1996, and agree to be bound by the terms and conditions of this Order.

Name

Employer

Job Title and Job Description

Business Address

Party

Signature

Date




EXHIBIT B

HIGHLY CONFIDENTIAL INFORMATION

| have read the foregoing Protective Order dated 2006, in MPUC
Docket Nos. P-5692, 5340, 5643, 5323, 465, 6422/M-06-211 AND P-999/C1-06-685,

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

Name

Employer

Job Title and Job Description

Business Address

Party

Signature

Date



Mary S. Hobson (ISB. No. 2142)
999 Main, Suite 1103

Boise, ID 83702

Tel: 208-385-8666
mary.hobson@qgwest.com

Adam L. Sherr

Corporate Counsel, Qwest
1600 7th Avenue, Room 3206
Seattle, WA 98191

Tel: (206) 398-2507
adam.sherr@qwest.com

Attorneys for Qwest Corporation

BEFORE THE IDAHO PUBLIC UTILITIES COMMISSION

IN THE MATTER OF QWEST
CORPORATION’S PETITION FOR
APPROVAL OF NON-IMPAIRED WIRE
CENTER LISTS PURSUANT TO THE
TRIENNIAL REVIEW REMAND ORDER

Case No. QWE-T-08-

PROTECTIVE AGREEMENT

WHEREAS, Qwest Corporation (“Qwest”), and any intervening parties, (hereinafter with
Qwest jointly referred to as “Participating Parties”) anticipate that they may make available for
review, or make requests to provide, certain information considered by its custodian to be of a
trade secret, privileged, or confidential nature in the above-referenced docket (hereinafter
“Proceedings”), and

WHEREAS, the Staff of the Idaho Public Utilities Commission (“Staff””) may need to
review certain information considered by the Participating Parties to be a trade secret, privileged

or confidential, and

Attachment B
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WHEREAS, the Participating Parties and Staff agree that entering into a Protective
Agreement will expedite the production of documents; will afford the necessary protection to
valuable and confidential, trade secret, and business information; will establish clear parameter
for use of Confidential Information and thereby afford necessary protection to the employees
and/or representatives of the Participating Parties and Staff who might, during the course of the
Proceedings, review the information and subsequently be requested to reveal its contents; and
will protect the use of Confidential Information provided during the course of the Proceedings,
now therefore,

IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS:

1. (A)  Confidential Information. All documents, data, studies and other materials
furnished pursuantkto any requests for information, subpoenas or other modeé of discovery
(formal or informal), and including depositions, and other requests for information, that are
claimed to be proprietary or confidential (herein referred to as “Confidential Information”), shall
be so marked by the providing party by stamping the same with a "Confidential" designation. In
addition, all notes or other materials that refer to, derive from, or otherwise contain parts of the
Conﬁdéntial Information will be marked by the receiving party as Confidential Information.
Access to and review of Confidential Information shall be strictly controlled by the terms of this
Agreement

(B)  Use of Confidential Information -- Proceedings. All persons who may be entitled

to review, or who are afforded access to any Confidential Information by reason of this
Agreement shall neither use nor disclose the Confidential Information for purposes of business
or competition, or any purpose other than the purpose of preparation for and conduct of
proceedings in the above-captioned docket or before the Federal Communications Commission

("FCC"), and any subsequent appeals (collectively, the "Wire Center Docket"), and shall keep
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the Confidential Information secure as confidential or proprietary information and in accordance
with the purposes, intent and requirements of this Agreement.

(C)  Persons Entitled to Review. Each party that receives Confidential Information

pursuant to this Agreement must execute the Nondisclosure Agreement described in section (D)
immediately below and limit access to such Confidential Information to (1) attorneys employed
or retained by the party in the Wire Center Docket and the attorneys’ staff; (2) experts,
consultants and advisors who need access to the material to assist the party in the Wire Center
Docket; (3) only those employees of the party who are directly involved in the Wife Center
Docket, provided that counsel for the party represents that no such employee is engaged in the
sale or marketing of that party's products or services. In addition, access to Confidential
Information may be provided to Commissioners. Disclosure of Confidential Information and
Highly Conﬁdéntial Information to members of Staff and consultants employed Staff shall be
under the same terms and conditions as described herein for Participating Parties.

(D)  Nondisclosure Agreement. Confidential Information shall not be disclosed to any
person, except persons who are described in section 1(c) above and who have signed a
Nondisclosure Agreement in the form that is attached hereto and incorporatéd herein as Exhibit
“A.” Court reporters shall also be required to sign an Exhibit “A” and comply with the terms of
the Nondisclosure Agreement.

The Nondisclosure Agreement (Exhibit “A”) requires the person(s) to whom
disclosure is to be made to read a copy of this Protective Agreement and to certify in writing that
they have reviewed the same and have consented to be bound by its terms. In each instance,
Exhibit “A” shall contain the signatory’s full name, employer, business address and the name of
the Participating Party with whom the signatory is associated. Such agreement shall be delivered

to counsel for the providing party before disclosure is made, and if no objection thereto is
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registered to the Commission within three (3) business days, then disclosure shall follow. An
attorney who makes Confidential Information available to any person listed in subsection (c)
above shall be responsible for having each such person execute an original of Exhibit “A” and a
copy of all such signed Exhibit “A”s shall be circulated to all other counsel of record promptly
after execution.

2. (A) Notes. Limited notes regarding Confidential Information may be taken by
counsel and experts for the express purpose of preparing pleadings, cross-examinations, briefs,
motions and argument in connection with this proceeding, or in the case of persons designated in
paragraph 1(c) of this Protective Agreement, to prepare for participation in this proceeding.
Such notes shall then be treated as Confidential Information for purposes of this Agreement, and
shall be destroyed after the final settlement or conclusion of the Wire Center Docket in
accordance with subsection 2(b) below.

(B) Return. All notes, to the extent they contain Confidential Information and are
protected by the attorney-client privilege or the work product doctrine, shall be destroyed after
the final settlement or conclusion of the Wire Center Docket. The party destroying such
Confidential Information shall advise the providing party of that fact within a reasonable time
from the date of destruction.

3. Highly Conﬁdentia_l Information: Any person, whether a party or non-party, may
designate certain competitively sensitive Confidential Information as “Highly Confidential
Information” if it determines in good faith that it would be competitively disadvantaged by the
disclosure of such information to its competitors. Highly Confidential Information includes, but
is not limited to, documents, pleadings, briefs and appropriate portions of deposition transcripts,

that contain information regarding the market share of, number of access lines served by, or
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number of customers receiving a specified type of service from a particular provider or other
information that relates to marketing, business planning or business strategies.

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

“HIGHLY CONFIDENTIAL—USE RESTRICTED PER PROTECTIVE AGREEMENT IN
DOCKET NO. QWE-T-08- .”

Placing a “Highly Confidential” stamp on the first page of a document indicates only that
one or more pages contain Highly Confidential Information and will not serve to protect the
entire contents of a multi-page document. Each page that contains Highly Confidential
Information must be marked separately to indicate Highly Confidential Information, even wl;ere
that information has been redacted. The unredacted versions of each page containing Highly
Confidential Information, and provided under seal, should be submitted on paper distinct in color
from non-confidential information and “Confidential Information” described in section 1 of this
Protective Agreement.

Parties seeking disclosure of Highly Confidential Information must designaté the
person(s) to whom they would like the Highly Confidential Information disclosed in advance of
disclosure by the providing party. Such designation may occur through the submission of
Exhibit “B.” Parties seeking disclosure of Highly Confidential Information shall not designate
more than (1) a reasonable number of in-house attorneys who have direct responsibility for
matters relating to Highly Confidential Information; (2) five in-house experts; and (3) a

reasonable number of outside counsel and outside experts to review materials marked as “Highly
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Confidential.” Disclosure of Highly Confidential Information to Staff members shall be limited
to persons to whom disclosure is necessary. The Exhibit “B" also shall describe in detail the
duties or responsibilities of the person being designated to see Highly Confidential Information
and the person’s role in the proceeding. Highly Confidential Information may not be disclosed
to persons engaged in strategic or competitive decision making for any party, including the sale
or marketing of products or services on behalf of any party.

Any party providing either Confidential Information or Highly Confidential Information
may object to the designation of any individual as a person who may review Confidential
Information and/or Highly Confidential Information. Such objection shall be made in writing to
counsel submitting the challenged individual's Exhibit "A" or "B" within three (3) business days
after receiving the challenged individual's signed Exhibit "A" or “B”. Any such objection must
demonstrate good cause to exclude the challenged individual from the review of Confidential
Information and/or Highly Confidential Information. Written response to any objection shall be
made within three (3) business days after receipt of an objection. If, after receiving a written
response to a party’s objection, the objecting party still objects to the disclosure of either
Confidential Information or Highly Confidential Information to the challenged individual, the
Commission shall determine whether the Confidential Information or Highly Confidential
Information must be disclosed to the challenged individual.

Copies of Highly Confidential Information may be provided to the in-house attorneys,
outside counsel and outside experts who have signed Exhibit "B". The in-house experts who
have signed Exhibit "B" may inspect, review and make notes from the in-house attorney’s copies
of Highly Confidential Information. |

Persons authorized to review the Highly Confidential Information will maintain the

documents and any notes reflecting their contents in a secure location to which only designated
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counsel and experts have access. No additional copies will be made, except for use during
hearings and then such disclosure and copies shall be subject to the provisions of Section 6. Any
testimony or exhibits prepared that reflect Highly Confidential Information must be maintained
in the secure location until removed to the hearing room for production under seai and under
circumstances that will ensure continued protection from disclosure to persons not entitled to
review Highly Confidential Information.

Unless specifically addressed in this section, all other sections of this Protective
Agreement applicable to Confidential Information also apply to Highly Confidential
Information. |
4. Objections to Admissibility. The furnishing of any document, data, study or other
materials pursuant to this Protective Agreement shall in no way limit the right of the providing
‘ paﬁy to object to its relevance or admissibility in proceedings before this Commission.

5. Small Company Exemption. Notwithstanding the restrictions in sections 1 and 3
applicable to persons who may access Confidential Information and/or Highly Confidential
Information, a Small Company may designate any employee or in-house expert to review
Confidential Information and/or Highly Confidential Information if the producing party, upon
request, gives prior written authorization for that person to review Confidential Information
and/or Highly Confidential Information. If the producing party refuses to give such written
authorization, the reviewing party may, for good cause shown, request an order from the
Commission allowing a prohibited person(s) to review Confidential Information and/or Highly
Confidential Information. The producing party shall be given the opportunity to respond to the
Small Company's request before an order is issued. "Small Company" means a party with fewer
than 5000 employees, including the employees of affiliates' U.S. ILEC, CLEC, and IXC

operations within a.common holding company.
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6. Challenge to Confidentiality. This Agreement establishes a procedure for the expeditious

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

(A) A party seeking to challenge the confidentiality of any materials pursuant
to this Agreement shall first contact counsel for the providing party and attempt to resolve any
differences by stipulation;

(B) Inthe event that the parties cannot agree as to the character of the
information challenged, any party challenging the confidentiality shall do so by appropﬁate
pleading. This pleading shall:

(1) Designate the document, transcript or other material challenged in
a manner that will specifically isolate the challenged material from
other material claimed as confidential; and

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

(C) A ruling on the confidentiality of the challenged information, document, data or
study shall be made by the Commission after proceedings in camera, which shall be conducted
under circumstances such that only those persons duly authorized hereunder to have access to
such confidential materials shall be present. This hearing shall commence no earlier than five (5)
business days after service on the providing party of the pleading required by subsection 5(b)

above.
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(D)  The record of said in camera hearing shall be marked “CONFIDENTIAL-
SUBJECT TO PROTECTIVE AGREEMENT IN DOCKET NO. QWE-T-08- .” Court reporter
notes of such hearing shall be transcribed only upon agreement by the parties or order of the
Commission and in that event shall be separately bound, segregated, sealed, and withheld from
inspection by any person not bound by the terms of this Protective Agreement.

(E) Inthe event that the Commission rules that any information, document, data or

“study should be removed from the restrictions imposed by this Agreement, no party shall
disclose such information, document, data or study or use it in the public record for five (5)
business days unless authorized by the providing party to do so. The provisions of this
subsection are intended to enable the providing party to seek a stay or other relief from an order
removing the restriction of this Agreement from materials claimed by the providing party to be
confidential.

7. (A)  Receipt into Evidence. Provision is hereby made for receipt into evidence in this
proceeding materials claimed to be confidential in the following manner:

(1)  Prior to the use of or substantive reference to any Confidential
Information, the parties intending to use such information shall make that
intention known to the providing party.

(2)  The requesting party and the providing party shall make a good-faith
effort to reach an agreement so the Confidential Information can be used
in a manner that will not reveal its trade secret, confidential or proprietary
nature.

3 If such efforts fail, the providing party shall separately identify which
portions, if any, of the documents to be offered or referenced shall be
placed in a sealed record.

@) Only one (1) copy of the documents designated by the providing party to
be placed in a sealed record shall be made.

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

(B)  Seal. While in the custody of the Commission, materials containing

Confidential Information shall be marked “CONFIDENTIAL — SUBJECT TO PROTECTIVE
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AGREEMENT IN DOCKET NO. QWE-T-08- ” and Highly Confidential Information shall be
marked “HIGHLY CONFIDENTIAL—USE RESTRICTED PER PROTECTIVE
AGREEMENT IN DOCKET NO. QWE-T-08- ” and shall not be examined by any person
except undef the conditions set forth in this Agreement.

(C) InCamera Hearing. Any Confidential Information or Highly Confidential
- Information that must be orally disclosed to be placed in the sealed record in this proceeding
shall be offered in an in camera hearing, attended only by persons authorized to have access to
the information under this Agreement. Similarly, any cross-examination on or substantive
reference to Confidential Information or Highly Confidential Information (or that portion of the
record containing Confidential Information or Highly Confidential Information or references
thereto) shall be received in an in camera hearing, and shall be marked and treated as provided
herein.

(D)  Access to Record. Access to sealed testimony, records and information shall be

limited to the Commissioners and persons who are entitled to review Confidential Infonhation or
Highly Confidential Information pursuant to subsection 1(c) above and have signed an Exhibit
“A” or "B", unless such information is released from the restrictions of this Agreement either
through agreement of the Participating Parties or after notice to the parties and hearing, pursuant
to the order of the Commission and/or final order of a court having final jurisdiction.

(E)  Appeal/Subsequent Proceedings. Sealed portions of the record in this proceeding
may be forwarded to any court of competent jurisdiction for purposes of an appeal or to the FCC,
but under seal as designated herein for the information and use of the court or the FCC. Ifa
portion of the record is forwarded to a court or the FCC, the providing party shall be notified
which portion of the sealed record has béen designated by the appealing party as necessary to the

record on appeal or for use at the FCC.
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(F)  Return. Unless otherwise ordered, Confidential Information and Highly
Confidential Information, including transcripts of any depositions to which a claim of
confidentiality is made, shall remain under seal, shall continue to be subject to the protective
requirements of this Agreement, and shall, at the providing party's discretion, be returned to
counsel for the providing party, or destroyed by the receiving party, within thirty (30) days after
final settlement or conclusion of the Wire Center Docket. If the providing party elects to have
Confidential Information or Highly Confidential Information destroyed rather than returned,
counsel for the receiving party shall verify in writing that the material has in fact been destroyed.
8. Use in Pleadings. Where references to Confidential Information or Highly Confidential
Information in the sealed record or with the providing party is required in pleadings, briefs,
arguments or motions (except as provided in section 6), it shall be by citation of title or exhibit
number or some other description that will not disclose the substantive Confidential Information
or Highly Confidential Information contained therein. Any use of or substantive references to
Conﬁdehtial Information or Highly Confidential Information shall be placed in a separate section
of the pleading or brief and submitted to the Commission under seal. This sealed section shall be
served only on counsel of record and parties of record who have signed the Nondisclosure
Agreement set forth in Exhibits “A” or "B". All of the restrictions afforded by this Protective
Agreement apply to materials prepared and distributed under this section.

9. Summary of Record. If deemed necessary by the Commission, the providing party shall
prepare a written summary of the Confidential Information or Highly Confidential Information
referred to in the Commission’s order to be placed on the public record.

10.  The provisions of this Agreement are specifically intended to apply to all data,
documents, studies, and other material designated as Confidential or Highly Confidential by any

party to Docket No. QWE-T-08- . The provisions are also intended to apply to all data,
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documents, studies and other material designated as confidential or highly confidential by any
non-party that provides such material in response to data requests in this docket, whether it is
provided voluntarily or pursuant to subpoena.

11.  This Protective Agreement shall continue in force and effect after this Docket is closed.

DATED at Boise, Idaho this ___ day of June, 2008.

QWEST CORPORATION
By: /s/

Mary S. Hobson

IDAHO PUBLIC UTILITIES COMMISSION STAFF

By: /s/
By: /s/
Date
By: /s/
Date
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DOCKET NO. QWE-T-08-

EXHIBIT “A”
CONFIDENTIAL INFORMATION

I have read the foregoing Protective Agreement in Docket No. QWE-T-OS—

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

Wire Center Docket Protective Agreement
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Name (Type or Print)

Employer or Firm

Job Title and Job Description

Business Address

Party Represented

Signature

Date Signed




EXHIBIT “B”
HIGHLY CONFIDENTIAL INFORMATION

I have read the foregoing Protective Agreement, in Docket No. QWE-T-08- and

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

Name (Type or Print)

Employer or Firm

Job Title and Job Description

Business Address

Party Represented

Signature

Date Signed

Wire Center Docket Protective Agreemént ‘
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Qwest
607 14" Street, N.W., Suite 950
Washington, DC 20005

e % Phone 202-429-3100
oz TR Facsimile 202-467-4268

Gary R. Lytle

Sﬁif}:t Of SBfoC&W Senior Vice President-Federal Relations

February 18, 2005
FILED VIA ECFS

Jeffrey J. Carlisle

Chief, Wireline Competition Bureau
Federal Communications Commission
445 12" Street, S.W.

Washington, DC 20554

Re: Unbundled Access to Network Elements, WC Docket No. 04-313;
Review of Section 251 Unbundling Obligations for Incumbent Local
Exchange Carriers, CC Docket No. 01-338

Dear Mr. Carlisle:

This submission responds to your letter of February 4, 2005, asking Qwest to provide a
list identifying by Common Language Location Identifier (CLLI) code which wire centers in.
Qwest’s operating areas satisfy the Tier 1, Tier 2 and Tier 3 criteria for dedicated transport, and
identifying by CLLI code the wire centers that satisfy the nonimpairment thresholds for DS1 and
DS3 loops in the Triennial Review Remand Order.

Enclosed are two attachments. Attachment A identifies which of Qwest’s approximately
1,200 wire centers satisfy the Tier 1, Tier 2 and Tier 3 criteria adopted in the T riennial Review
Remand Order. Attachment B lists the wire centers that satisfy the nonimpairment standards for
DS1 and DS3 loops in the Order. These classifications were made based on the definitions of
“business line” and “fiber-based collocator” in the Order.

Business Lines. Consistent with the definition in the Order,” Qwest determined the
number of “business lines” in each wire center by computing the sum of the following:

' In the Matter of Unbundled Access to Network Elements; Review of the Section 251
Unbundling Obligations of Incumbent Local Exchange Carriers, WC Docket No. 04-313,
CC Docket No. 01-338, Order on Remand (“Triennial Review Remand Order” or “Order”).

>47 C.F.R. § 51.5, as attached (Appendix B) to the Order, to be published in the Federal Register
and codified in the C.F.R. :

Attachment C




Mr. Jeffrey J. Carlisle
February 18, 2005

‘Page 2 of 3

e Qwest’s switched business access lines (i.e., single, multiline and Public Access (Coin)
Lines) in the wire center, based on Qwest’s most recent ARMIS Report 43-08 data,
which is current as of December 2003 and was filed with the Commission in April 2004.
This figure includes ISDN and other digital access lines. Each 64 kbps-equivalent has
been counted as one line.

e UNE loops connected to that wire center, including UNE loops provisioned in
combination with other unbundled elements (e.g., EELs and business UNE-P lines).
Each 64 kbps-equivalent has been counted as one line. Thus, for example, each DS1 loop
has been counted as 24 business lines. Qwest does not track UNE-P separately by
residential and business. Qwest derived an estimate of business UNE-P lines in each
wire center based on the percentage of white page listings for that wire center that are
business, rather than residential. All of these data are current as of December 2003.

Fiber-Based Collocators. Qwest also verified the number of collocation arrangements
that satisfy the Order’s definition of “fiber-based collocator,” for each wire center that would
qualify for unbundling relief for high capacity loops or transport, based on the nonimpairment
standards adopted in the Order. Qwest used its most current billing data, as of February 2005,
and physical inspections to identify collocation arrangements that satisfy the definition in the
Order. To the best of its knowledge, Qwest has counted each collocator and any of its affiliates
as only one collocator for purposes of this analysis.

To the extent this submission, or similar submissions by other incumbents, raise any
questions or disputes, those issues should be addressed by the Commission, rather than state
commissions. The Commission clearly is in the best position to address these issues in an
expeditious manner. Over the past several years, the Commission has dealt with very similar
issues in evaluating numerous petitions for pricing flexibility filed by price cap LECs. In that
context, the petitioning price cap LEC must provide individual notification to each CLEC upon
which the price cap LEC’s petition relies.. The notification identifies the information that the
price cap LEC has included in its petition, such as the wire centers in which the CLEC has fiber-
based collocation. The CLECs then have 15 days to file comments or objections to the petition.’
The Commission’s experience in the pricing flexibility context demonstrates that it is well
equipped to resolve any disputes that may arise regarding the accuracy of the ILEC’s fiber-based
collocation and other data. Adoption of a similar procedure here would ensure that these factual
disputes are resolved quickly and efficiently.

The Commission is also best suited to address any questions of interpretation of the
Order that may arise in determining which wire centers and routes are affected by the Order. In
the pricing flexibility context, a number of similar questions arose when the first several pricing

* See 47 C.F.R. § 1.774(c), (e).




Mr. Jeffrey J. Carlisle
February 18, 2005
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flexibility petitions were filed. To the extent such issues arise here, the Commission should
resolve those questions to ensure a consistent application of the Order.
Please let us know if you have further questions about this matter.
Sincerely,

/s/ Gary R. Lytle

ccC: Michelle Carey (via e-mail at michelle.carey@fcc.gov)
Thomas Navin (via e-mail at thomas.navin@fcc.gov)
Jeremy Miller (via e-mail at jeremy.miller@fcc.gov)
Ian Dillner (via e-mail at ian.dillner@fcc.gov)



Qwest

607 14™ Street NW, Suite 950
Washington, DC 20005
Phone 202.429.3121

Fax 202.293.0561

Cronan O'Connell

S ﬂ i f ,- t 0 f S e !’1( i c em Vice President-Federal Regulatory

July 8, 2005

FILING VIA ECFS

Thomas Navin

Chief, Wireline Competition Bureau
Federal Communications Commission
445 12™ Street, S.W.

Washington, DC 20554

Re: Unbundled Access to Network Elements, WC Docket No. 04-313;
Review of Section 251 Unbundling Obligations for Incumbent Local
Exchange Carriers, CC Docket No. 01-338

Dear Mr. Navin:

On February 18, 2005, in response to a request by the Wireline Competition Bureau,
Qwest submitted lists identifying by Common Language Location Identifier (“CLLI”) code the
wire centers in Qwest’s operating area satisfying the nonimpairment thresholds for high capacity
transport and loop facilities established in the 7 riennial Review Remand Order (“T. RRO”).
Since that time, Qwest has undertaken a detailed verification process to ensure the accuracy of
these lists. As a result of this review, Qwest hereby submits revised lists of the wire centers in
Qwest’s region meeting the TRRO’s nonimpairment thresholds for high capacity transport and
loop facilities.

Enclosed are two attachments. Attachment A identifies which of Qwest’s approximately
1200 wire centers satisfy the Tier 1, Tier 2, and Tier 3 criteria adopted in the TRRO. As shown
in Attachment A, there are 46 and 30 Qwest wire centers that satisfy the Tier 1 and Tier 2
criteria, respectively. Attachment B lists the Qwest wire centers that satisfy the nonimpairment -
standards for DS1 and DS3 loops in the TRRO. As reflected in Attachment B, Qwest has been
relieved of unbundling requirements for DS1 and DS3 loops in 4 and 7 Qwest wire centers,
respectively. The lists in Attachments A and B are also being posted on Qwest’s website.”

! Letter from Gary R. Lytle, Senior Vice President-Federal Relations, Qwest, to Jeffrey J.
Carlisle, Chief, Wireline Competition Bureau, FCC (filed Feb. 18, 2005).

* Qwest has not rejected any orders for unbundled transport or unbundled loops in the wire
centers identified in the lists of nonimpaired wire centers submitted on February 18.

Competitive local exchange carriers (“CLECs”) can continue to order high capacity transport and
loops in all Qwest wire centers until their interconnection agreements with Qwest have been
amended to reflect the TRRO.

Attachment D




Mr. Thomas Navin
July 8, 2005
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On March 29, 2005, Qwest initiated a three-step process to ensure the accuracy of its
wire center data. First, Qwest provided access for CLECs and state public service commission
staff to the confidential data underlying the February 18 lists of Qwest wire centers meeting the
nonimpairment thresholds in the TRRO. The confidential data were made available pursuant to
the terms of the applicable protective order and included the following 1nformat10n for each wire
center identified in one or both of the February 18 lists:

. ARMIS 43-08 business line information
. UNE-P lines

. UNE-loop data

. fiber-based collocator information

Second, Qwest provided to each party upon which it relied for unbundling relief in the
February 18 filing a list of the relevant wire centers where that party has fiber-based collocation,
according to Qwest’s records. Those parties then had the opportunity to contest the accuracy of
that information. This process is similar to that employed by the Commission in the pricing
flexibility dockets to verify the accuracy of the collocation information relied on in those
proceedings. In light of the highly sensitive nature of the collocation information, Qwest
allowed each collocator access only to its own collocation information in the relevant wire
centers.

Third, Qwest conducted a further internal check of the collocation and line count data
used to generate the February 18 wire center lists, including a comprehensive review of the
collocation arrangements in Qwest’s wire centers.

A number of parties took advantage of this process to gain further information about the
data underlying Qwest’s lists of nonimpaired wire centers, or to question the validity of Qwest’s
line count or collocation data. Qwest also answered numerous detailed questions from CLECs
about the methodology used to identify nonimpaired wire centers.

Through this verification process, Qwest identified a number of data inaccuracies in the
lists of nonimpaired wire centers submitted on February 18. First, Qwest discovered that, in
some cases, it had counted a fiber-based collocator twice because the Qwest records used for the
February 18 filing did not reflect the affiliation of that collocator with another fiber-based
collocator in that wire center. In several cases, CLECs notified Qwest of these affiliations in
response to the collocation information provided by Qwest in the March 29 letters noted above.
To address any lingering concerns of double counting, Qwest checked other data sources to
determine potential affiliations and then sent letters to the affected carriers requesting
verification of those or any other affiliations. Second, Qwest found that, in a small number of
cases, collocation arrangements using dark fiber transport leased from Qwest had been counted
as fiber-based collocations, due to inaccuracies in service orders. Third, Qwest discovered that
certain collocation arrangements counted in the February 18 filing had been decommissioned or
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otherwise were not operational. Fourth, Qwest identified additional fiber-based collocators that
it had not counted as fiber-based collocators for purposes of the February filing. Due to the
compressed timeframe for the inspections in February, Qwest ignored numerous collocation
arrangements that could not readily be verified as fiber-based collocators at that time. Upon
further investigation in April and May, Qwest was able to confirm that some of these
arrangements did in fact qualify as fiber-based collocation arrangements.’

Qwest has corrected all inaccuracies in its data that were discovered through the
verification process described above, and, as necessary, has revised its count of wire centers

meeting the nonimpairment thresholds for high capacity transport and loops in Attachments A
and B.

Please let me know if you have any questions about this matter.

Sincerely,

/s/ Cronan O’Connell

Attachments

cc: Julie Veach (via e-mail at Julie.Veach@fcc.gov)
Jeremy Miller (via e-mail at Jeremy.Miller@fcc.gov)
Ian Dillner (via e-mail at Jan.Dillner@fcc.gov)

* Qwest is in the process of notifying the owners of these collocation arrangements that Qwest is
now relying on these collocation arrangements for unbundling relief, so that the collocators have
an opportunity to verify the accuracy of this collocation data. If this further verification results
in any changes in the number of fiber-based collocators in particular wire centers, Qwest will
revise its list of nonimpaired wire centers as necessary.
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Thomas Navin
- Chief, Wireline Competition Bureau
. Federal Communications Comm1ssxon
445 12" Street, S.W.
Washington, DC 20554

Re: Unbundled. Aécess to Network Elements, WC Docket No. 04-313; Review of Section
251 Unbundling Obligations for Incumbent Local Exchange Carriers, CC Docket
No 01—338

Dear Mr. Navin:

On February 18, 2005, in response to a request by the Wireline Competition Bureau,
Qwest submitted lists identifying by Common Language Location Identifier (“CLLI”) code the-
wire centers in Qwest’s operating area satisfying the nonimpairment thresholds for high capac1ty
transport and loop facilities established in the Triennial Review Remand Order (“T. RRO”) On
July 8, 2005, after completmg a detailed verification process, Qwest filed revised lists of the wire
centers in Qwest’s region meetmg the TRRO’s nommpalrment thresholds for high capacity
transport and loop facilities.”-

It has recently come to our attention that one of the wire centers listed in Attachment B
“Triennial Review Remand Order, Qwest Wire Centers that Satisfy the Nonimpairment
Standards for DS1 and DS3 Loops, Sorted by Loop Type” was correctly identified by “CLLI8”,
but the “Wire Center Name” for the wire center was incorrect. The affected wire center CLLI8
is “DNVRCOMA”, which was identified as “Colorado Springs Main” on the July 8" filing. The
correct name for the wire center is “Denver Main.” We have verified that all data provided is
correctly associated with the CLLI code for Denver Main (DNVRCOMA). As a result, we are
submitting a revised list of wire centers in Qwest’s operating area that satisfy the nonimpairment:

'Letter from Gary R. Lytle; Senior Vice President—Federal Relations, Qwest, to Jeffrey J.
Carlisle, Chief, Wireline Competition Bureau, FCC (filed Feb. 18, 2005).

? Letter from Cronan O’Cohnell, Vice President-Federal Regulatory, Qwest, to Thomas Navin,
Chief, Wireline Competition Bureau, FCC (filed July 8, 2005).

Attachment E




Mr. Thomas Navin
August 18, 2005
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thresholds established in the TRRO, correcting only the wire center name for this one wire
center. Although there are no changes to Attachment A, we are submitting the entire filing for

ease of use by interested parties.
Please let me know if you have any questions about this matter.
Sincerely,
’ 1

Attachments

cc:  Julie Veach (via e-mail at Julie.Veach@fcc.gov)
Jeremy Miller (via e-mail at Jeremy.Miller@fcc.gov)
* Ian Dillner (via e-mail at Ian.Dillner@fcc.gov)




CERTIFICATE OF SERVICE

I do hereby certify that a true and correct copy of the foregoing QWEST CORPORATION’S
PETITION FOR COMMISSION APPROVAL OF NON-IMPAIRED WIRE
CENTER LISTS PURSUANT TO THE TRIENNIAL REVIEW REMAND ORDER
was served on the 20™ day of June, 2008 on the following individuals:

Hand Delivery

Jean D. Jewell X

Idaho Public Utilities Commission ___ U.S.Mail

472 West Washington Street ____ Overnight Delivery
P.O. Box 83720 ___ Facsimile

Boise, ID 83702 __ Email

Telephone (208) 334-0300
Facsimile: (208) 334-3762

ji ewell@puc.state.id.us

Mary S. son
Attorney for Qwest Corporation




