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Amendment No.8 to the InteJ:"Conncdion Agreement
Between.

McLcodUSATeJecommunicntions Serrices, Inc.
. and

Qwest Corpor~tl()n
f.k.o. U S WESTCnmmunicaHons, In.c.

for ·the St.ute uf Minncsotu

This Amendment No.8 ("Amendment") is maclc and entered into by and between
Mc:LeodUSA Telecommunications Services, Inc. ('"McLeodUSA") and Qwest.
COrp(Jnllion r.k.~\. U S V/EST Communications, Inc. «Qwcst").

WI rEREAS, McLeodUSA anu Qwt,;:-;l entered intc] an Interconnection Agreement for
service in the stClle of MinDt:;sotu whir.;h was approved by the Minnesota Public Utilities
Commission cm January 30, 199& (the "Agreement"); tlnd

WHElUiA~, McLcodUSA a.nd Qwtl~l cksin: tu amend the Agreement by adding the
terrns,cnnditions and rates contained. herein.

AGREEMENT

NOW THEREFORE, in com:idet·ation ot"the nHlluallenns, covenants flnd conditions
I;~JJllailll:;d irdhi:i Amtmumt;:nl and other guu~l amI valuable consideration., the receipt and
su11icicnc)' of which i:-; he.]"cby acJ,;nowledged, the Parties agree as follows:

1. Amendment Terms.

This Amendment is made in order to add te1111S, c(ll1ditiol1s und rates for the business-to­
business relationship as set forth in Amendment 8 and Att~\cblJ1ent1.2 attached hereto
and inr.;orporotled herein.

2. Effective date.

This Amcndml:lnt .shaH be deemed effective upon approval·by the appropriate slate
Commissilln; however, the Pattie5 agree to implement the provisions or Lhis Amendm.ent
effeC'.tivc October t. 2000.

3. Further Am~:ndmcnts.

Except as modified herein, the provisions ofthe Agreement shall remain in full fott..:e '-1nrJ.
effect. Neither the Agreement nor this Amendment muy be flUther amended or altered
~xcept by written instrument executed by an authorized representative of both parties.
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AMJlNDMltNT ~

INTERCONNECTION AG:R.EJ.f~1ENTAMENDMENT TERMS

This Anlendment A.greement ("Amendment") is made and ente:retl into by <lnd
l7etweell McLeodUSA Tc1cl:ornmunications Services) Inc. ("McLeodUSA") and Qwest
Corpon'lLion {"Qwest") (collectively, Ihe "Partie:)") on this 2Glh uay ~lfOctober, 2000.

The Parties agree to 1l1e this Amendment as .m nmendmcnt aU Interconnection
Agreements ("Agreements" and, singularlY1 "Agreement») between thoIll, now in effect
or entered into prior to Decemher 31, 2003, with t.he Amendment containing the
following provisions:

1. This Arncnument i$ entered into between the ?ariies based ort the following
conditions, and such conditions heing integrally and inextricably are a material part of
this ngre(;:)nwnl:

1.1 McLeodUS A pu[chu~cd, as ofthe cndof1999 over 200,OQO local
exchange Jines for resale ti-olU Qwcst (throughout the l4-statc area where Qwcst is an
incum.bent local exchange carrier).

1.2 Qwcsl and McLeodUSA currently have an l:lgrcemcnt, on a region~widc

basi::::, for the exchange of local lntffic) including lntcmd-related traffIc, on a "bill ,md
keep" basis, thal provides for the mutuul recovery of eosls through the offsetting of .
reciprocal (lbligations for lUl;<Jl exchange tmhic which originates with a customers of one
company ami tenninates to <1 customer of the otber compuny. provided however, that
these provisions Willll0t affect or avoid the ohligatinns to pny the rates set ont on
Attachment :~.2.

1.3 The Pa.rti.E:s wishlo e~tablish a busillcss-to-business relalionship and have
agreed that they will \'lttcrnpt to resolve all differences or JSSUOS tlw.t may arise under the
Agreements or this Amendment 11l1der the escalali0n process 10 be estabtishod belw~en·

the pa.rties, and modified i rappropriate.

1.4 The Panies agree that the temlS (md c:onditions contained in this
Amendment are based on curr~111 charac.tcristies ofMcLeodUSA, which includes service
10 business and Centrex-rdateJ customers and includes. a fair representation of all
busincsst,;:;, wilh no large proportion ofusage going lu a particular type of hu~iness.

1.5 The Parties Clgre~ that the tcnns and conditions ~unto.ined in Ihis
Amendment are ba~ed on the char<tctelistics of McLeodUSA's traffic pattems, which
does 11()l include identifiable usa.ge by <1ny particular type of user.

1.6 This Amendment shall be deemed effective on OClober 1.2000, subject to
approval by the appropriate state commissions, and the parties agree to implement the
terms of the Amendment effective October I, 2000. 'This Amendment will be

• 1'1\01:0 I -
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AMENl>rVIENT 8

incorporated in any future Agreements, but nothing in any neW Agreement will extend
the termination date of this Amentlmenl or jl~ telms beyond the: term provided herein.
Nothing iT! this Amendment will extend lhe expiration date of any existing
interconnection agrermJ.ent. 'This Amendment and the underlying Agreement shall be
binding on Qwest and McLeodUS.t\ and their suhsidiaries. successors anJ assigns.

1.7 In inkrprcting this Amendment, all attt::lllpt:; will be ma~le Lo read the
provisions of thjs Amendment consistent with Agreements and all effective amendments.
In the event that there is ~l Gonflict between this A\uendment and an Agrccrnent or
previous amendments, the teons anu conditions of thil> Amendment shall supersede all
previrnls oor.l!ments.

1.8 Except a~ modified herein. the provi~ions of the Agreements shall remflin
in full force and effect. Neither the Agreements nor this Amendment·'may be further
amended or altered except. by written inslrurnent executed by an nuthorized representative
of both Parties. ·nllS $pe<;i.fically excludes mncndrnenls resulting from regulatory or
j'lldiGial Jet;:lsioo:; regarding pricing of unbulloJed network t::lcmenls, which shall have nu
effect an thc pricing offered under this Amendment, plior to tcrrnin~lli.nll of this
Amendment.

1.9 Thc Partit:$ inlending to be legally bOll~1d have executed this Amendment
effective as of Octouer 1, 2000, in multiple counterparts, eill.:h of which is deemed an
original, hut ttl! of which shall conslitok one <lnd the same inslruIUl:nl.

1.10 Unless knninated as provided in this section, the inifialterm uf lhis
Amendment is from the Q<'Itt:: of signing until December 31, 2003 ("Initial Term") nnd this
Amendment shall lhereafter :'1tltorm.ltically continue until cilhcr pnrly gives at least six (6)
months advance written notice of lennination. This is Amendment can only be
terminated during the Jnitial Teml in the event the Parties agree.

1.11 In the event of termination, tbe pnc.:il1g, terms, and conditions for all
services and network dements purchased uildcr this Amendment shall immediately be
con.verted, at the optiOll ofMcLet>uUSA, to clUI!::r other prevailing prices for
combina.tions (Jfnelwork elements, or to retail services purchased aL the prevailing
wholesale discount. In either case, if l:l..nq to the extent conversion of service is necessary,
rea!)onable and appropriate cust-based nonrecurring charges will apply.

1.12 A11 factual preconditionsand duties seL furth in Lhi.~ Amendment arc, arc
intended to be, nnd an~ considered by the parties to he, reasonably related to. and
uependent upon each other.

1.1.3 To the extent any Agreement docs not contain a force majellTt:: provision,
then if either party's perfomlancc of this Amendment or any ubligation llnder this
Amendment is prevented, restricted or interfered with by canses bey.ond such parties
reasonable control, including but not limited to acts of God, fire, explosion, vandalism

• 1'l\tHl 2 •



ESCHELON Reg./Legal Dept11/26/2002 TUE 15:10 FAX 612 436 6816

SENT BY:ST, PAUL 1-22- 1 ; 7:23PM:

AMENDMENTS

01COMMERCE DEPT...,

141004

612 436 6816;# 5/11

which reasonable precautions could not protect against) storm or other similar occurrence.
any Jaw, order, regulation, direction, action orTequest of any unit of federul) state or local
government, or of tiny civil or military authority, or by natj(mill emergencies,
insurrections, riots, wars, strikes or work stoppages or vendor failures, cable cuts,
shorta):;es, breach or delays, then such party shall be excused from such perfonmmce on a
day~to:-day basis to the extent of such prevention, restriction lY( irilerference (a "Force
M:ajeurc").

I. i4 Neither party will present itself as r'--presenting or jointly marketing
services with the other, or market its services using the nllme of the other party, witlJQut
the prior written consent of tbe other party.

2. In consideration of the agreements and covellanls set forth above and the ent.ire
group of covenants provided in seclion 3, all taken as a wl101e an~l fully integrated with
the ternlS and conditions described below and thwughmlt this Amendment. with s'uch
consideration only being ad~quate if all such agreements iU1d covenants are made and are

, enforceuble, McLeod"USA agrees to the following:

2.1 To pay Qwe$l $43.5 million to convert l() the Platform descrihed herein
and in Attachment 3.2.

2.2 .t3ased Oll alllhL: Il:rrn~ aml conditions cqntaincd herein, McLeodUSA may
also purchase DSL and voice mail (at. 11.111 n:t,(iJ rate~) from Qwest fur n::sule.

2.3 During each of the three calendar years of this Amendment) to muintain
f~r th0 p'uTpO~e ofproviding service to McLeodUSA's customers, no fewer than 275,000
local exchange 11nes purchased from Qwest, ami to lnl'lintnin On Qwest local exchange
lines to end users at least seventy percent (70%) (in tenns of physical m)11-DSl/nS3
facilities) of McLeodUSA's local exchange service in tlwregion where Qwesl is the
incumbent local exchange service proYlder. In addition, begirming in 2001, at least 1000
lines will be maintained in each state (including no less than] 25,000 lines in the slate of
Iowa) in which Qwcst is the incumbent local exchange service.: provid~r. For purposes of
this provision, local exchange tines purchased include lines purchased lor res:...le and .
unbundled loops, whether purchased alone or in combinat1on with other network
elements. This minimum line commitment wilJ be reduced proportionally in the event
Qwest ~ells any exchanges where it is currently the incumbent local exchange service
provider. .

2.4 To place orders for the product ontm~d in this amendment, and for features
associated with the product, using (at Mc.;LeodUSA's option) plirnadly through either
lMA or EDI electronic interfaces offered by Qwest.

2.5 To remain on a "bill and keep" hasis for thc exchange of local traffir.; and

- PAGE 3 •
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intcrnct~reluted tranic, with Qwest> throughout the territories where Qwest j:; curnmlly
the incumbent local exchange service provider until December 31, 2UU2.

2.6 To enter inlo and m\\intain intercr.mnecllon agreement.s, or one regional
agreement, coveling the provision of ProI1Ll1;L~ in l:acll state afthe entire t~nitory where
Qw~st 1::1 lhe JIJcumbent local exchange service p.....ovider.

2.7 To provide Qi.vest accurate (bily working telepbone numbers of
McLeodUSA C1Jstomers to :lllow Qwest to provide daily t1sage information to
McLeadUSA so that MeLcod'USA can hill intercxchangc or other companies switched
access or other rates as appropriate.

, 2.8 To provide Qwest with roJIing 12 month forectlstcd line volumes to the
central office level J:orunbulldled loops, and otherwise wh~rc marketing fampaigns arc
condl.letcd, updated quarterly,

2.9 To hold Qwest harmless in the event of disputes between McLcodUSA
and other carriers regarding the billing of access or other charges associated with usage
measured by a Qwest switch: provided that Qwest ilgrees to cooperate i.n any
investigation related to stich a dispute 10 the eXlent necessary to determine the type and
accutacy of such usage.

3. In ~onsidcr~l.tionofthc~greementsnnd covenants sel forth above nnd the entire
group of <,:,ovenants provided in section 2, all lakenas :3. whole and fully integrated with
the It:nns and condition.s described below ~md throughol1t this Amendment, with s11-.h
consideration only being a(lfjquate if all such agreemellts and covenants are made amI are
enforceable, Qwcst agrees to the following:

3.1 To waive and relellse all charges as!mcjaled with conversion From resold
services to the unbundled network platform mld tor terminating McLeodUSJ\ contracts
for services purchased from ~est for resale as described in this amendment.

3.2 To provide throughout the term oUhis A.mendment the Platlann and
Products described here.in and in Attaclunent 3.2, regardless ofregulatol)' or judicial
decisions on components of an unbundl9d network element platfom1, upon the rates,
terms and condili<ms described herein and in Attachment 3.2.

J.3 To provide daily usage information to McLeod'USA, for the working
telephone nl.\mbers supplied to Q',vest by McLeodUSA, so that McLeoclUSA can bill
intcrexchange or other companies swilchcd access or other rates as nppropdate,

3.4 To remaiu on.a "hill and keep" ha.sis for the exchange orloca] traffic and
.lntemet~relatedtraffic with MeLeodUSA, throughout the tenitories where Qwest is
c,urrcntly the incumbent local eXc}lange ~erv1ce provider until December 31. 2002.

- PAGE 4 -
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3.5 . To p:roy~de (at Mc.LeodUSA's option) IMA and ED! electronic interface~

tD adeguatdy support the;: product described in section 3.2.

McLeodUSA Telecommunications
Se.......)cc~, he.

BlAA~Q. Fi.sher
Name Printed!Typed

Gmup Vjce hesjdcllt
Title

October 26, 7000
ba.te

Qwest Corpontio"Q

Authorized Sf l;PJature .

Nome Pnntediryped

Title

.!&tober 26, 2000
Date

• PAGE 5 •
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3..'5' To provide;:(1lt~1I~~on)·IM:A.~ EDI 1I:;1~J::~
"tI:I nde'lU*tclj snppon lhe pnxlll~~clb::d in ~C;ti.Qn3.2-

M~alJSA Tr::la;c,~~~

Sqvje.a, Ina.

AU1horiZP!Si~

Bh;Q O. FjWs;

Qgnber 26. 290{)
Da:tc

~.A~S~----
. 'I": t;P"r<!'f frf." c: 1"S'E. t
NamCl~4

!iZct;,L.· r.ItJ.

- lAGS 5-
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Attachment 3.2

1. PerfoTITIaTIcfj by MGL~odUSA () r l!ltl COY~lIall!s and ~g.reerncnls iIt sectiull 2 0 r tlt(;

Ame.lilhnent to which lhis Attachmenl is a part.

II. Performance by Qwest of the covenant:; and agr~el1]ents in section 3 of the
Amendmenl to which this Atladunenl i!> a part.

Ill. State recuITli1g rates for lines> adjustmenL5, dmfges~ other tem1S and conditions,
inclUlled and excluded platform features, nre at the end of this <litacllm~nt.,antI are
subject to and clarified by the following:

A. Tn determining stale:'wide usage McLe(ldUSA ngrees It) allow Qwest to
audit 11s records ()rUsage ofLhe platfoml on a q~larterl)' b<lsi~. If uverage
usage exceeds the 525 minutes per month for a three month period, or the
agreed lipan measurement perjod, on a state-by-state basis, all platform
service shall he increased by the appropJiate increment. The first
increment audit will be eoriductcd during December 2000. If average
usage is ubove 525 minlltes on:1 state-wide basis, the incremental usage
el ement will not be applied for JaJ1l1(uy l Febm ary and lvlan:::ll usage, ur the
agreed upon lneasur~mentperiod. The second incremental audit will be
conducted in MUTch of 2001 bused upon December, Jam] ary and February
usage, or the agreed upon measurement poriod. {[the average \lsnge is
above 525 minuLes faT that quarter, then the appropriate increment usage
elcmcnt(s) will be ~pplicd to April, Mny nntJ June usage> or lhe agreed
upon me~Sllrementperiod. All audits will follow all a rolling qnarterly
b<lsis, and all increments shall be applied on a rolling bal:iis at the state
level.

B. The rates provided for by this plalfonn do noL apply to usage associated
with toll trnffic. Additional local 11sage charges will apply to usagtl
associated with toll traffic.

C Platform rates include only one prirnary·listing per leli;lplwne number.

D. Rates fu.r voi!.:\:: 1Ilc::;:;uging anu DSL :;ervice we reluil rales and are a:tTered
conditlom:d on par(lgr<lph I above where; sue;h services are available.

E. Rales assciciates with mi::;cellalleous chrlrgcs·, or governmental mundates.
such as local number portability, shall be passed lhrough to McLeodUSA.

F. The Platform rates provided for in this Amendment shall only apply to
ll(iditions t.o existil1gCENTREX common h]ock~ e~lablishedprior to
Octoher 1,2000. and only apply to business local exchange customers
served through this unhundled rtt:twork element platform wllere facilities
exist Appropriate charges for allY new CENT.REX-rehlted services or
<lUgrne:nl$ wht:re facilities do 110t exist will apply. This Amendment only

• rAGE 6 -
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Attachment 3.2

applIes to platfolm services pnwidcd for business users and \lSerS of
existing CENTREX cornmnn bh)cks. Qwest will not provide McLeodUSA
any new CENTREX t;urm!lU!l blocks. Appropriate nonrecurring charges
will apply to ally disconncds, charges or additions to this platfonn. These
rates do 1101 apply to basic rcs.idelJtiul exchange (1 FR) service.

G. Any features or functions not explicitly provided for in this AmencJm~nt

shall be provided only for a charge (hoth recuning and nonrec:urring),
based upon Qwest.'s rate~ l~j provide such service in accordance with the
tenns and <:onditions of the appropriate tariff or Agreement for the
~pp1.icablejurisdiction.

PRICES FOR OFFERING

Platform Additional charge
rar.urring for.each SO}vJinule

il1c:rp.mgnl:> 525
MOUIMolllh

AZ 30.BO 0.280

CO 34.00 0.295

IA 26.04 n./.70

·ID 33.16 0.205

MN 27.00 0.205

MT 34.95 C).30D

NO '~.:iO Cl.260

NE 35.95 0.300

NM 27.15 0.140
OR 26.90 0.170

SD ?9.45 0.31\5

lIT ?2.60 0.270

WA 24.00 0.195
Wy 33.40 0.:\60

FEATl.IREs IN"CL IN FLAT RATED UNE·
BUSINESS
Call Hold
C;:lll Tmn~fer
Three-Way Call1n9
Call Pickup
Call WaHing/Canc:el Call WaIling
Distinclive Ringing
Speed Call L..ong " (~"::>lon",,r Chango
Station Dial Conrerencing (6-W<l.y)
C311 FOTWanJing 81's)' Llne
Call Forwarding Don'"l I\n~wer
Call Forwarding Variable
Call Forwarding Variable ReH1Dl~

Call P;Jrk (Basic· Slore & Retrieve)
MElssaga Waiting Indication NV

• I'J\GI1 7 .
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FEATURES lNCL IN EX1STING
CENTREX COMMON SLOCKS
Call Hold
Call Transter
Three-Way Calling
Call Pickup
CaU Waittng/Canc:el Cell WallIng
Dis tlrl(;li\l(i! Ringing
Spaed Call Long - Customer Change
Station DIal CQnferrmcing (6·W3y)
Call Forwarding Busy Une
Call Forwarcli'lg Don'l Answer
Cal.l Forwarding Varlabla
Call P;uk (Basic- Slora & Retrieve)
Message Waiting IndiclilUOn pJV
Cenlrex Management Syslern (eMS)
SlallorJ Mssg Dotilil Recording (SMDS)
Dal3 C<lll Prole~)non
I-Iunling Billing
Individual liM Billing
Inlerc:epl
Intrilsystem Callirlg
Intercom
Night S'lrvico
OUl90ln9 Trunk Queuing
line Reo:lricliolls
Touch Tone
Directed Call Pk:k\lp
AIOD
DiillO
Aulomal]c Call13<.tck Ring Asain
Direclillward Dialing
Diteci O\lNJard Dialing
ElIBculive 8Ul;Y Ovmrioo
Lao:t Number Redial
Ma!<;e Set Busy
Network Speetl oall
Primary listing

Attachment 3.2
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