11/26/2002 TUE 15:08 FAX 612 436 6816 ESCHELON Reg./Legal Dept doo1

SENT BY:ST. PALL ; 1-22- 1 ¢ T:22PM 01COMMERCE DEPT- 612 438 6816 # 2./11

Amendment No. 8 to the Interconncetion Apreement 2
Between V
McleodUSA'T elecommumcnnnm bervlceq Inc,
and
Qwest Corporation :
fk.n. U S WEST Communications, Inc.
" for the State of Minnesoty

This Amendment No. 8 (“Amendment™) is made and entered into by and between
McLeodUSA Telecommunications Services, lnc. (“McLeodlUSA”) and Qwest
Corporation [k.a. U S WEST Conununications, Ine. (“Qwest”).

RECITALS
WIIERECAS, McLeodUSA and Qwest entered into an Interconnection Agreement for
service in Lhe stale of Minnesota which was approved by the Minnesota Public Ulilities

Commission on January 30, 1998 (the “Apgreement”); and

WHEREAS, McLeodUSA and Qwes! desire to amend the Agreement by addin g the
terrns, mndmnnb and rales contained herein.

AGREEMENT

NOW THEREYORE, in consideration of the mutual lerms, covenants and conditions
contained inthis Amendment and other good and valuable consideration, the receipt and
sullicicney of which is hereby acknowledged, the Parties agree as follows:

1. Amendment Terms.

‘This Amendment is made in order Lo add terms, conditions end rates for the business-{o-
business relationship as sct forth in Amundmbnl 8 and Altachment 3.2 attached hereto
and i incarpor ated herein.

2. Effective date.

This Amendment shall be deeined effective upon approval by the appropriate state
Coummission; however, the Patties agree to implement the provisions ol this Amendment
effective Qctober 1, 2000,

3. Further Amendments.
Iixcept as modified herein, the provisions of the Agreement shall remain in full Force and

effect, Neither the Agroement nor this Amendment may be further amended or altered
except by written instrument cxccuted by an authorized representative of both parties.
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INTERCONNECTION AGREEMENT AMENDMENT T ERMS

This Amendment Agreement (“"Amendment”™) is made and entered mto by and
between McLeodUSA. Telecommunications Services, Inc, (“McLeodUSA”) and Qwest
- Corporalion (“Qwest”™) (collectively, the “Parties”™) on this 26th day of October, 2000.

The Parties agree to {ile this Amendment as an amendment all Interconnection
Agrcements (“Agreements” and, singularly, “Agreement”) between them, now in effect
or entered into prior to December 31, 2003, with the Ammendment containing the
following provisions:

I. This Amendment is entered into between the Parties based on the following
conditions, and such conditions being inteprally and inextricably are a malerial part of
this agreement:

1.1 McLeodUSA purchased, as of the end of 1999 over 200,000 local
exchange lines for resale from Qwest {throughout the 14-statc area where Qwest is an
incumbent local exchange carrier).

v 1.2 Qwesl and McLeodUSA currently have an agreement, on a region-wide
basis, for the exchange of local triffic, including Intemet-related trafiic, on a “bill and
keep™ basis, thal provides for the mutual recovery of cosls through the offsetting of
reciprocal obligations for lucul exchange traffic which originates with a customers of onc
company and lerminates to a customer of the other company, provided however, that
these provisions will not affect or avoid the obligations to pay the rates set out on
Attachment 3.2. ‘

1.3 The Parttes wish (o establish a business-to-business relalionship and have
agreed that they will attempt to resolve all differences or issues that may arise under the
Ayreements or this Amendment under the escalalion process to be estabhshud belween
the parties, and modified il appropriate.

1.4  The Panies agree that the terms and conditions contained in this
Amendment are based on current characteristics of McLeodUSA, which includes service.
(o business and Centrex-rclated customers and inchades a fair representation of all
busincsses, with no large proportion of usage going tv a particular type of business.

1.5  The Parlies agree that the terms and conditions contained in this
Amendment are based on the charactenistics of McLeodUSA’s traffic pattemns, which
does nol include identifiable usage by any particular type of user.

1.6  This Amendment shall be decmed effective on Oclober 1, 2000, subject to

approval by the appropriate state commissions, and the parties agree to implement the
termis of the Amendment effective Qclober 1, 2000, This Amendinent will be
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AMENDMENT 8

incorporated in any [uture Agreements, but nothing in any new Agreement will extend
the termination date of this Amendment or ils terms beyond the term provided herein.
Nothing in this Amendment will oxtend the expiration date of any exisling
inlerconnection agreement. This Amendment and the underlying Agreement shall be
binding on Qwest and McLeodUSA. and their subsidiaries, successors and assigns.,

1.7 In inlerpreting this Amendment, all atteiupls will be made to read the
provisions of this Auncndment consistent with Agreements and all effective amendiments.
In the event that there is a conflict between this Awmendment and an Agrcement or
previous amecndments, the terms and conditions of this Amendment shall supersede all
previous documents.

1.8 Excepl as modified hercin, the provisions of the Agreements shall remain
m full force and effect. Neither the Agreements nor this Amendment'"may be further
amended or altered except by written inslrument executed by an authorized representative
of both Parties. This specifically excludes amcndmenls resulting from regulatory or
judicial decisions regarding pricing of unbundled network elements, which shall have no
effect on the pricing offered under this Amendment, prior to terminalion of this
Amendment,

1.9 The Parties inlending to De legally bound have executed this Amendmient
effective as of Octaber 1, 2000, in multiple counterparts, sach of which is decmed an
original, but all of which shall constitule unic and the same instrument,

1.10  Unless terminated as provided in this section, the inifial lerm of this
Amendment is from the date of signing untif Deccmber 31, 2003 (“Initial Term™) and this
Amendment shall fhereafter automatically continue until cither parly gives at least six (6)
roonths advance writtcn notice of termination. This is Amendment can only be
terminated during the Initial Term in the event the Parties agree,

[.11  In the event of termination, the pricing, terms, and conditions for all
services and network clements purchased uhder this Amendment shall immediately be
converted, at the option of McLeodUSA, to cither other prevailing prices for
combinations of network elements, or to relail services purchased al the prevailing
wholesale discount. In either case, it and to the extent conversion of service is necessary,
reasonable and appropriate cosl-based nonrecurring charges will apply. v

1.12 Al factual preconditions and dut1e-: set lorth in lh]«. Amcndment arc, arc
intendcd to be, and are considered by the partics to be, IcaSUI).dbl}' related to, and
dependent upon each other. :

1.13  To the extent any Agresment docs not contain a force majeure provision,
then if either party’s perfonmance of this Arnendment or any obligation under this
Amendment is prevented, restricted or interfered with by causes beyond such parties
reasonable control, including but not limited to acts of God, fire, explosion, vandalism
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AMENDMENT 8

which reasonable precautions could not protect against, storm or ofher similar occurrence,
any law, order, regulation, direction, action or request of any unit of federal, state or local
government, or of any eivil or military authority, or by nationat emergencies,
insurrections, riots, wars, strikcs or work stoppages or vendor failures, cable cuts,
shortages, breach or delays, then such party shall be excused from such performance on a
day-to-day basis to the extent of such preventlon restriction or inlerference (a “‘Force
Majeure”).

1.14  Neither party will present itsclf as representing or jointly marketing
services with the other, or market its services using the narne of the other party, without
the prior written consent of the other party.

2. In consideration of the agreements and covenanis set forth above and the entire

group of covenants provided in seclion 3, all taken as a whole and fully intcgrated with

the terms and conditions described below and throughout this Amendmend, with such

consideration only being adequate if all such agreements and covenants are made and are
" enforceable, McLeodUSA agrees to the following:

2.1 'l'o pay QWB\[ $43.5 million to convert o the Platform described hcrem
and in Attachment 3.2,

2.2 Based on all the terms and conditions contained herein, McLeodUSA may
also purchasc DSL and voice mail (at [ull relat] rates) from Qwest for resale.

23 During each of the three calendar years of this Amendment, to maintain
for the purpose of providing service to McLeadUSA’s cuslomers, no fewer than 275,000
local exchange lines purchascd from Qwest, and to inaintain on Qwest local exchunge
lines to end users at least seventy percent (70%) (in temms of physical non-NS1/NS32
facililies) of McLeodUSA’s local exchange scrvice in the region where Qwest is the
incumbent loca) exchange service provider. In addition, beginning in 2001, at teast 1000
lines will be maintained in each state (including no less than 125,000 lines in the state of
Towa) in which Qwest is the incumbent local exchange service provider. For purposes of
this provision, Jocal exchange lines purchased include lines purchased for resale and
unbundled loops, whether purchased alone or in combination with other network
elements. This minirnum line commitment will be reduced proportionally in the event

Qwest sells any cxchangeq where jt is currently the incumbent local exchange service
provider.

2.4 To place orders for the product olfered in this amcendment, and for features
associated with the product, using (at McLeedUSA’s option) primarily through either
IMA or EDI electronic interfaces offered by Qwest.

2.5 To remain on a “bill and keep” basis for the exchange of local traffic and
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Internet-related ira{lic, with Qwest, throughout the territories where Qwest iy currently
the incumbent Jocal exchange service provider until December 31, 2002.

2.6 To enter inlo and maintain interconnection agreements, or one regional
-agreement, covering the provision of Products in cach state of the entire tenitory where
Qwest is the incwmbent local exchange service provider.

2.7 To provide Qwest accurate daily working telephone numbers of
McLeodUSA customers to allow Qwest to provide daily usage information to
McLeodlUSA so that MeLeodUSA ean bill interexchange or other companies switched
access or other rates as appropriate.

- 2.8 To provide Qwest with rolling 12 month forecasted line volwncs to the
central office level for unbundled loaps, and otherwise where markctmg dampaigns arc
conducted, updated quarterly.

2.9 To hold Qwest harmless in the event of disputes between McLeodUSA
and other carriers regarding the billing ol access or other charges associated with usage
measured by a Qwest swilch; provided that Qwest agrees to cooperale in any
investigation related to such a dispute Lo the extent necessary to dotermine the typc and
accuracy of such usage. :

3. In consideration of the agreements and covenunts sel forih above and the entire

. proup of covenants provided in section 2, ull taken as a whole and fully integrated with
the terms and conditions described below and throughout this Amendment, with such
consideration enly heing adequate if all such agreements and covenants are made and are
enforceable, Qwest agrees to the following:

31 To waive and release all charges associated with conversion [rom resold
services Lo the unbundled network platform and for terminating McLeodUSA contracts
for services purchased from Qwest for resale as described in this amendiment.

3.2 To provide throughout the term ol this Amendmecnt the Platform and
Prodncts described herein and in Attachment 3.2, regardless of regulatory or judicial
decisions on components of an unbundled network element platform, upon the rates,
terms and conditions described herein and in Attachment 3.2,

33 To provide daily usage information to IMcLeodUSA, for the working
telephone numbers supplied to Qwest by McLeodUSA, so that McLeodUSA can bill
interexchange or other companies swilched access or other rates as appropriate,

3.4 ‘To remain on a “'hill and kcep” basis for the cxchange ol local traffic and

Internet-related traffic with McLeodUSA, throughout the territories where Qwest is
currently the incumbent local exchange service provider until December 31, 2002.
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3.5 . To provide (at McLeodUSA’s option) IMA and EDI electronic interfaces ;
to adegnatcly support the product deseribed in seetion 3.2. '

‘McLeodUSA. Telecommunications ‘ Qwest Corporation
Services, Inc.,

Authorized Signature ‘ é

Blake Q. Fisher

Authorized Signature

Neame Printed/Typed Nwme Printed/Typed
Group Vice President

Title ‘ Title

October 26, 2000 October 26, 2000

Date ‘ ' Date
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35 Toprovide (ot McLeodUSA’s cption) IMA and ED) clectranis inverfacss
™ rdequstely snpport the product deycribed in soction 3.2.

MeLeodUISA Telecgmmnsicwti o . Qwast Corporation
Serviess, Inc. : ;
Authorired Sigranme Avihorzed Sigputan \
Riske O, Fisher £ €Y M- CLSET '
Nome Prireed/ Typed * Name Prdoe/Typed
Group VicePregident &’EC - Uﬁ
Thle . Title
Qctober 26, 2000 "~ Dcwher 26, 2009
Dats Date
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1 Performance by McLeodUSA of the covenants and agreements in section 2 of the
Amendment to which this Altachment is a part.

IL. Porformance by Qwest of the covenants and agresments in section 3 of the
Amendmenl lo which this Atlachmenl 1s u part. '

M. State recumring rates for lnes, acjustiments, charges, other terms and conditions,
included and excluded platiorm features, are at the end of this altachment, and are
subject to and clarified by the following:

A, Tn determining state-wide usage McLeodUSA agrees to allow Qwest to
andit its records ol usage of the platform on a quarterly basis. If average
usapge exceeds the 525 minutes per manth for a threc month periad, or the
agrecd upon neasuremnent period, on a state-by-state basis, all platform
service shall be increased by the appropriate increment. ‘The ficst
increment audit will be conducted during December 2000, Tf average
usage is asbove 525 minutes on a state-widc basis, the incremental usage
element will not be applied for January, February and Marel usage, or the
agreed upon measurement period. The second incremental audit willbe
conducted in March of 2001 based upon December, January and February |
usage, or the agreed upon measurement period. [fthe average usage is
above 525 minules for that quarter, then the appropriate increment usage
clement(s) will be applied to April, May and June usage, or the agresd
upon measurement period. All audits will follow on a rolling quarterly
basis, and all increments shall be applied on a rolling basis at the state
level. ’

B. The rates provided for by this platform do nol apply to lisagc assoctated
with toll traffic. Additional local nsage charges will apply to usage
associated with toll traffic.

C. Platform rates include only onc pritnary-listing per lelephone number.

D. Rates [or volce messuging and DSLU service are reluil rates and are offered
conditioned on paragraph I above wherc such services are available.

E. Rales associates with miscellaneous charges, or governrnental mandates,
such as loeal number portabilily, shall be passed through ta McLeodUSA.

F. The Platform ratcs provided for in tus Amendment shall only apply lo
additions to existing CENTREX common blocks eslablished prior to
Qctober 1, 2000, and only apply to business local cxchunge customers
served through this nnbundled network element platform where facilities
exist. Appropriate charges for any new CENTREX-related services or
augments where facilities do not exist will apply. This Amendment only
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applics to platform services provided for business users and users of :
existing CENTREX cornman blocks. Qwest will not provide McLeodUSA
any new CENTREX vormmon blocks. Appropriate nonrecurring charges
will apply to any disconnccts, charges or additions to this platform, These
rates do nol apply to basic residential exchange (1FR) service.

G. Any features or functions not cxplicitly provided for in this Amendment
shall be provided anly for a charge (both recurring and nonrecurring),
bascd upon Qwest’s rales o provide such service in accordance with the
tenns and conditions of the appropriate tariff or Agreement for the
applicable jurisdiction.

PRICES FOR OFFERING

Plalformn Additional charge
racurring for each 50 Minule
incremant > 525
MOUWMonth
AZ 30.80 0.260
coO 400 0.295
1A 26.04 0.270
1o 33.15 ‘ 0.295
MN 27.00 0.205
MT ’ 34,95 0.300
ND 28.40 0.260
NE 356.95 0.300
NM ’ 27.15 0.140
OR : 26.90 0.970
5D 29,45 0.345
ur 22,60 0.270
WA 24.00 0.195
wy 33.40 : 0.360

FEATURES INCL IN FLAT RATED UNE-
BUSINESS

Cail Hold

Call Transfer

Three-Way Calling

Call Pickup

Call Wailing/Caneel Call Wallng
Distinclive Ringing

Speed Call Long - Cuslormaer Changa
Slalion Dia) Conferencing (6-Way)
Call Forwarding Busy Line

Call Forwarding Don't Answer

Call Forwarding Variable

Call Forwarding Varizble Resmols
Call Park {Basic - Slore & Retijeve)
Massagse Waiting Indication AV
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‘e

FEATURES INCL IN EXISTING
CENTREX COMMON BLOGKS
Call Hold

Call Transter

Three-Way Calling

Call Pickup

Call Wailing/Cancel Call Walting
Distinctive Ringing

Spoad Call Long - Customer Changa
Station Dizl Conferencing {(6-Way)
Call Forwarding Busy Line

Call Forwarding Den'l Answer
Call Forwarding Varlable

Call Park {Basio - Store & Relrieve)
Maessage Whaiting Indicallon AN
Centrex Management System (CMS)
Station Mssg Detail Recording (SMDS)
Dala Call Protection

Huniing Billing

Individual Line Billing

Intlercept

Intrasysiem Calling

intercorn

MNight Servico

Quigning Trunk Queuing

Line Reslriclions

Touch Tone

Direcled Cali Pickup

AlOD

Dial 0 , v

Autematle Call Back Ring Again
Dlrect inward Dialing

Diragt OQumward Dialing

Eascutive Busy Override

Last Number Redial

Make Set Busy

Network Speed oall

Primary Listing

- PAGE B .



