
CenturyLink Report of Merger Integration Activities
CenturyLinklQwest Merger

Docket XXX
DATE

As described above, effective with the merger close in XXXX, CenturyLink integrated the
legacy Qwest operations into its region operating model across its 37 state operations, including
Colorado.

Impacts to staffing at the local operations level in Colorado have been xxxxxxx resulting from
the integration of the legacy Qwest and legacy CenturyLink operations.

The integration did not result in the reduction of any XXXX PQsitions in Colorado.

Impacts on Colorado Operations and Customers

The integration activities described above have been virtually seamless to CenturyLink's
Colorado customers. The region organizational structure provides a localized approach, which
drives operations and service decision-making closer to the customer. This model has allowed
the local Colorado operations team to meet the distinct needs of Colorado customers.
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Centurylink'<

November 19, 2010

Jennifer Hightower
Vice President, Regulatory Affairs
Law &. Policy Group
Cox Communications, Inc.
1400 Lake Hearn Drive
Atlanta, GA 30319

Re: CenturyLink/Qwest Transaction

Dear Ms. Hightower:

The purpose of this letter is to memorialize the terms and understanding
among CenturyLlnk, Inc. ("CenturyUnk"h Qwest Communications International I Inc.
C'O,Cltll) {"Jofnt Applicants"), and Cox Communications, Inc. C'Cox") in satisfaction of
the issues raised by Cox before the Arizona Corporation Commission and the NebrasKa
Public SerVice Commission regarding the CenturyLink and Q,west Transaction. 1 In
consideration of the AgreementoutUned herein, and without modification, COX' agrees
that its objections. issues and proposed conditions raised in Arizona and Nebraska
related t.o the Transaction are resolved through this negotiated compromise and.
therefore, that the Transaction should be approved by the Arizona Corporation
Commission and Nebraska Public Service CommissiOn as in the public interest. Cox
further agrees that It will no longer participate before the Federal Communications

\ See Joint Nohceafl(i Apphcatlon of Owest Corporation, Q.vveSl Commonications Company, LLC, Owest
LD Corp.• Embarq Communications, Inc. dlblal CenturyUnk Communications; Embarq PaYJ.ihone
Services, Inc. dlblal CenturyLink, and CenturyTel $olutions, LLC for Approval o.f the Proposed Merger
of their Parent Corporations OwestCommunicatlons International Inc. and CenturyTel. Inc., Docket NO.
T·0105HHO·0194; T-02&1tB40·0194; T-04190A-IO·0194; T·20443A·ta-Q194; T·03555A~1()'0194f T·
03902A·l0·QW4 (Arizona Application}; Joint AppliCation ofQwest Communications International, Inc.
andCentoryLlnk, Inc. for Approval of Indirect Transfer of Control of Owest Corporation, Qwest
Communications Company, LLC, and Qwest LO Corporation, Application No. C·4280 (Nebraska
Applicationt, and description ot the Planot Merger contained therein ("Transactloo").
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Commission regarding this Transaction' and wlll offer no advocacy (directly or
indirectly) contrar?, to this Agreement before the FCC or state commissiol1.s.

Cox agrees that the terms set forth itl the Integra Settlement entered into on
November 6. 2010 and attached hereto satisfactorily resolves the issues of Cox in
Arizona and Nebraska. To the extent applicable. references to "Integra" or "CLECs"
within the terms of the Integra Settlement will be deemed to be references to "Cox"
for purposes of the understanding memorialized in this letter. For aVOidance of
doubt. Centurylihk and Qwest agree that the terms of the Integra Settlement will
apply in aU states within Qwest Corporation's fourteen~state incumbent territory
where Cox presently has operations as well as any states where Cox becomes certified
to do business or· does business. In addition~ CenturyUnk aCkm.llNledges that the terms of
paragraphs 1, 6, 9, 11, 13 and 15 as to the Merged Company apply in all states il1 which it
operates an ILEC.

Nothing in this agreement shall prevent Cox from obtaining the benefIt of any
additional FCC conditions not addressed in this Agreement, whether they are based on
voluntary commitments by the merging parties or conditions mandated by the FCC. In
addition. if any FCC terms or conditions are inconsistent with this Agreemeot, Cox. at
its sole discretion, has the choice of the terms and conditions set forth herein or
those applicable to CLECs contained in the FCC's order approving the Transaction,
except to the extent such FCC condition is state-specific or such choice is not
permitted by the FCC order. Nothing in this Agreement will preclude Cox from
benefitting from commitments or conditions approved by the Arizona,or Nebraska
commissions or any ather state commission consistent With the terms of p~ragraptT15
of the attachedlnteg~Settlement.

Within 30 days of the closing date, Qwest Corporation and Cox further agree to
execute an amendment to their· Interconnection Agreements in Ariton(l. and Nebraska
that witt have the effect of extending the existing terms related to sub-Loop access at
MDUs for an additional 4 years. for arl-additional payment of $75.000 to be p(jid upon
the expiration of the currentsub-laop agr~ent

Please confirm that this lettet accurately describes your· understandIng and
agreement to these terms by signing in the space provided below, and return the
executed copy to the attention of Linda Gardner. The parties agree that this
Agreement is not confidential and that it will be filed with the Arizona Corporation
Commission and the NebraskaPub!i.c Service Commission upon execLltiol'l.

, See:, Applications Filed by Qwest CommunicatiOns Intt'rnationC1t inc. and CenturyTel, inc., d/b/a
CenturyLink for Consent to Transfer of Control, we Okl. No. 10·110 (ret. May la, 2010) and
description of the Plan of Merger contained theretn {"Transaction"}:
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By: William E. Cheek,
President Wholesale Operations

Dated:

QWEST COMMUNICATIONS INTERNATIONAL, INC.

By: R. Steven Davis,
Sr VP-PubLic Policy &Government Relations

Dated:

COX COMMUNICATIONS, INC.

By: Jennifer Hightower,
VP- Regulatory Affairs, law & Policy Group

Dated:

CTL-FCC-002877



Jennifer Hightower
November 19, 2010
Page 3

CENTURYlINK, INC.

By: William E. Cheek,
President Wholesale Operations

Dated:

QWEST COMMUNICATIONS INTERNATIONAL, INC.

COX COMMUNICATIONS, INC.

By: Jennifer Hightower,
VP· Regulatory Affairs, Law &: Policy Group

Dated:
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CENTURYUNK, INC.

By: William E. Cheek,
President Wholesale Operations

Dated:

QWEST COMMUNICATIONS INTERNATIONAL, INC.

By: R. Steven Davis,
Sr VP....PubHc Policy &: Government Relations

Dated:

s, Law&.Policy Group

cox CONMUNICATIONS, INC.

By:

1/ f f~1 :2010
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SETTLEMENT AGREEMENT

This Settlement Agreement ("Agreement") is entered into this 6th day of Novcmber~
2010. by and among CenturyLink, Inc., a Louisiana Corporation ("CentulyLink"), and its
affiliates, Qwest Communications lnternational, Inc. ("QCP'). a Delaware Corpora.tion~ and its
affiliates, including Qwest Corporation, Integra Telecom. Inc., an Oregon Corporation. and its
affiliates (collectively "Integra" or ~tCLEC(s)")with operations in the state ofArizona, Colorado,

Idaho. Minnesota, Mont:ana. North Dakota, Oregon. Utah~ and Washington. among others. To the
extent that Integra becomes certified to do business or does business in low~ Nebraska. New
Mexico, South Dakota, and Wyoming during the time periods covered by this Agrecment~ this
Agreement will also apply. CenturyLink. QCI and Integra may be referred to collectively as the
"PartieiS.U

Whereas. CenturyLink and QCI have entered into an Agreement and Plan of Merger, dated April
21, 2010, which, upon completion, wilt result in QCI becoming a wholly owned subsidi.uy of
CenturyLink (''Transaction'').

Whereas, the Transaction requires the approval of the Federal COIIUDWlications Commission
("FCC") and various state commissions in states where CenturyLink, QCI, or Integra operate,
among other approvals.

Whereas, CenturyUnk and QCI have filed applications for authorization to effectuate the
Transaction at the FCC and in several states, including in the states of Arizona. Colorado, Iowa,
Nebraska~ Minne..'lOta, Montana, Oregon. Utah, and Washington.

Whereas. Integra intervened in the state commission review proceedings in Arizona, Colorado,
Minnesota, Montana, Oregon, Utah, and Washington~ and filed or presented testimony
expressing concerns related to the Transaction. Integra also made filings with lhe FCC raising
similar concerns, objections, and proposed conditions and has presented its concerns regarding
the Transaction to various legislators.

Whereas, the Parties have reached a mutually agreeable settlement of Integra"s concerns,
objections. and proposed conditions regarding the Transa"ction such that Integra believes that
with this Agreement, and without modification or addition to its terms, the Transaction is in the
public interest from Integra's perspective and should be approved by the FCC and the state
commissions.

In consideration of the mutual representations and covenants oontained herein, the Parties
hereby agree as follows:
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A. DefmitioDI:

nClosing Date" or UMerger Closing Date·' refers to the closing date of the Transaction for which

the Applicants have sought approval from the FCC and state commissions.'

"Merged Company>' refers to the post-merger company (Cen.turyLink and its operating

companies, collectively. after the Closing Date).

"Operational Support Systems" or "OSS" are as defined by 47 CFR 51.319(g) and as interpreted
in the rules and orders ofthe FCC.

''OSS Interfaces" are defined as existing or new gateways (including application-to-application

interfaces and Graphical User Interfaces), connectivity and system function.c; that support or

affect the pre-order, order, provisioning. maintenance and repair. and billing capabilities for local

services (local exchange services) provided by CLECs to their end users.

"Qwest Corporation" and "Qwest" refer to Qwest Corporation and its successors and assigns.

B. Terllll:

1. The Merged Company will not recover, or seek to recover through wholesale service rates or

other fees paid by CLECs: a) one-time transition. branding. or any other transaction-related
costs; b) any acquisition premium paid by CenturyLink: for QCI; and c) any increases in

overall management costs that result from the transactiont including those incurred by the

operating companies. For purposes of this condition, "tnmsaction-related costs" shall be

construed to include aU Merged Company costs related to or resulting from the transaction

and any related transition, conversion. or migration costs and, for example, shall not be
limited in time to costs incwred only through the Closing Date.

2. In the legacy Qwest ILEe service territory~ the Merged Company shall comply with aU

wholesale perfonnance requirements and associated remedy or penalty regimes for aU

wholesale services, including those set forth in regulations, tariffs, interconnection

agreements. and Commercial agreements applicable to legacy Qwest as of the Merger
Closing Date. In the legacy Qwest service territory, the Merged Company shall continue to

provide to CLECll at least the reports of wholesale perfonnance metrics that legacy Qwest

made available, or was required to make availablet to CLECs as of the Merger Closing Date,

J See ApplicQ/ions Filed by Qwesr Communications /ntemationallnc. lind Centllry7el, /lIC., Jib/of CenturyLinkfor
Consent tq lrapu/er o/Control, Pleadirrg C-"ycle E.rtahli...h,-d. Public Notice, DA 10-993. we DIet. No. lO-i10 (rel.
May2S, 2010) ("hblic Notice") lll'Id relatOO application.'l filed In stB.teproceedings.

z
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or as subsequently modified or eliminated as pennitted under this Agreement or pursuant to
any changes in law. The Merged Company shaH also provide these reports to state
commission staff or the fCC, when requested. The state commission and/or the FCC may

determine that additional remedies are required, to the extenl a state conunission or FCC
finds it is consistent with its jurisdiction. The Merged Company docs not waive its right to

oppose such a request.

a. The Parties will not seek to reduce or mOdifY the Qwest Performance Indicator
Definition (PID) or Qwest Perfonnance Assuranoe Plan (QPAP) 2 that is offered. or
provided via contract or Commission approved plan, as ofthe Merger Closing Date for at

least eighteen months after the Closing Date.3 After the eighteen month perio~ the
Parties may seek modifica1ions lU1der the terms and conditions outlined in the QPAP.
The Merged Company will not seek. to eliminate or withdraw the QPAP for at least three
years after the Closing Date. The QPAP will be available to all requesting CLECs
unless the Merged Company obtains approval ftom the applicable state commission to

eliminate or withdraw it.

i. For at least three years after the Closing Date, and consistent with the Fees
required conditions of the Embarq-CenturyTel merger, in the legacy Qwest ILEC

service territory, the Merged Company shall meel or exceed the average
wholesale performance provided by Qwest to CLEC, measured as follows:

(a.) For the first three months after Closing Date. Qwest's performance will
be compared to Qwest's perfunnance for the twelve months prior to
Closing Date.

(b.) Thereafter, each successive month of Qwest's perfonnance will be added
to the three month period in (a.) in determining Qwest's perfunnance until
twelve months after Closing Date.

(c.)Beginning one year after Closing Date, Qwest's perfonnance wiU be

measured by a rolling twelve month average performance.

b. If the Merged Company fails to provide wholesale perfonnancc levels as
measured by the methodology described in this condition, the Merged Company must

2In ColoJ1ldg, the QPAP isknoWII as the CPAP. In Minnesobl, the QPAP is knOlll'll as the MPAP. These S18le
specific terms will be 1.L~ in agrcanen1S filed in Colorado and Mirmellota.
J The Jimitatign$ ofparagraph l.a.do not apply to implementation ofany decision arising fruna CoioradQ Doeket
No. 02M-259T. [n additicn, I:hc partiea agree aot to initiate any further action in North Dakota Docket No. PU-08
04, until at lClI$t eighteen months after the Closing Date. however the Parties may implement any decisioD arising
from that doeket. Qwcst wi.ll implement Idaho Order No. 32106 in c..~ No, QWE.T·08-04. The Parties agree,
however. that they will jamaly reql1eSl that the Idaho Commi$MioD tab no furtber action in thal dooket until at leD&t
eighteen JDODtb. after the CIOlliDg Dale.

3
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conduct a root cause analysis for the discrepancies and develop proposals to remedy each
deficiency within thirty days and provide this to CLEC for review and comment.

i. CLEC may invoke the root cause procedure for deterioration in wholesale

performance for any PID, product, or disaggregation included within a PID
measure if CLEC determines that the performance it received for that PID,

product, or disaggregation is materially different and provides the basis for
CLEC's detennination.

ii. Ifperformmce deficiencies are not resolved, CLEC may request a resolution or
wholesale service quality proceeding before the state commission. The Merged

Company docs not waive its right to oppose soch a request. .

3. Notwithstanding any provision allowing one or both parties to Qwest interconnection
agreements. Commercial agreements, Wbolesale agreements, interstate tariffs, and intrastate
tariffs. and other wholesale agreements between Qwest Corporation or its successors and
assigns and CLEC (UExtended Agreements") to terminate the Extended Agreement upon or
after expiration of the term of the agreement, the Merged Company shall not terminate or
grandparent, change the terms or conditions, or increase the rateli of any Extended
Agreements during the unexpired term or for at least the Applicable Time Period identified
below, whichever occurs later (the "Extended Time Period"). unless required by a change of
law, or CLEe requests or agrees in writing to a change and any applicable procedure to
effectuate that change is followed. In the event that tho Extended Agreement expressly

allows termination of the agreement in other circumstances., such as default due to non
payment. this Condition does not preclnde termination of an Extended Agreement in those

circumstances provided that the Merged Company follows both (I) the Extended
Agreement's express provisions, and (2) any applicable procedures pertaining to such
tennination~ Upon approval of the Transaction with this Agreement in the public record, the
Parties will consider these terms to be part of the order of approval and thus not trigger or
require the filing of an leA amendment, unless directed otherwise by the commissions or
FCC. To the extent an amendment is requested, the Parties agree to execute and file an
amendment to the leA within 30 days ofthe Closing Date, the tenus of which will minor the

language in this Agreement. unless mutually agreed otherwise.

8. InterconnectiQn A.greements. The Applicable Time Period for Qwest's
interconnection agreements (leAs) is at least thirty-six months after the Closing
Date.4 The Extended Time Period applies whether or not the initial or current term

has expired or is in evergreen statos.

4 Notwithlitandiog anything that may be to the contnuy in paragraphs 3,3a, and 4, in Colorado where a cost docket is
nearing completion but may not be tiDAl u of Ihe ClosiDg Date, the rates established iD Colorado cost docket

4
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.i. The Merged Company shall allow CLEC to use its pre-existing interconnection
agreement as the basis for negotiating an initial successor replacement
interoonnection agreement to the extended leA. Where the parties agree it is

reasonable to do so, the parties may incorporate the amendments to the existing
agreement into the body of the agreement used as the basis for such negotiations

of the initial SUCceSSOf replacement interconnection agreement.

ii. CLEC may opt-in to an interconnection agreement in its initial term or the
extended tenn.

iii. If Qwest and CLEC are in negotiations for a replacement interconnection
agreement before the Closing Date, the Merged Company will allow CLEC to
continue to use the negotiations draft upon which negotiations prior to the Closing
Date have been conducted as the basis tor negotiating a replacement
interconnection agreement. In the latter situation (ongoing negotiations), after the
Closing Date, the Merged Company will not substitute a negotiations template
interconnection agreement proposal of any legacy CenturyLink. operating
oompany for the negotiations proposals made before the Closing Date by legacy
Qwest.

b. Commercial .AgreemenlJ. The Applicable Time Period for Commercial agreements
is at least eighteen months after the Closing Date fOf Qwest's Commercial
agreements (i.e.• offerings made available after a UNE(s) becomes unavailable via
leA): Broadband for Resale, Commercial Broadband Services (QCBS), Commercial
Dark Fiber, High Speed Commercial Jntemct Service (HSIS), Local Services
Platfunn (QLSP), Internetwork Calling Name (lCNAM), and COIIUnerciaJ Line
Sharing, as well as any other Commercial agreement to which Qwest and CLEe were
parties as of the Closing Date. Notwithstanding any provision to the contrary in this
Agreement:

1. After the eighteen month period, Qwest reserves the right to modify rates.

ii. If a Commercial agreement later becomes unavailable on a going forward
basis, the agreement will remain available to CLEC on a grandparented ba.~is to
serve CLEC's embedded base of customers already being served via services
purchased under that Commercial agreement, subject to Qwest's right to modify

numbcr01A-211T win replace the correspOl1dingrates 10 Qwest-CU~C Colorado leAs as oftbeClosing DalE fhT
putp(l5ei!l of Ibis puagrapb .3; nor does the paragraph prevent implementation ofthe TAW\l cnntcmplabi in paragrapb
14.

5
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rates, for at least eighteen months after Qw~st has notified CLEe that the

agreement is no longer available.

c. Wholesale Agr~ements. The Applicable Time Period for Wholesale agreements is at
least eighteen months after the Closing Date for Qwest's. Wholesale agreements (i.e.,
offerings made available after a tariffed offering becomes unavailable via tariff):
Wholesale Data Services Agreement (ATM, Frame Relay~ GeoMax, HDTV-Net,
Metro Optical Ethernet, Self-Healing Network, Synchronous Service Transport), as
well as any other Wholesale agreement to which Qwest and CLEC were parties as of
the Closing Date. Notwithstanding any provisions to the oontrary in this Agreement:

i. After the eighteen month period, Qwest reserves the right to modify rates.

ii. If a Wholesale agreement later becomes unavailable on a going forward basis,
the agreement will remain available to CLEC on a grandparented basis to serve
CLEC's embedded base ofcustomers already being served via services purchased
under that Wholesale agreement for at least eighteen months after Qwest has
notified CLEC that the agreement is no longer available. subject to Qwest's right
to modify rates.

d. Tariffs. The Applicable Time Period is at least twelve months after the Closing Date
for Qwest wholesale tariff offerings that CLEC ordered from Qwest via tariff as of
the Closing Date. Notwithstanding any provision to the contrary in this Agreement,
Qwest may engage in Competitive Response pricing as set forth in its tariffs.

i. Regarding tenn and volume discount plans. such plans offered by Qwest as of
the Closing Date will be extended by twelve months beyond the expiration ofthe
then existing term, unless CLEC indicates it opts out ofthis one-year extension.

ii. The Merged Company will honor any existing contracts for services on an
individualized term pricing plan arrangement for the duration of the contracted
term.

4. Rates Generally. The Merged Company, in paragraph 3, agrees not to increase the rates in
Qwest interconnection agreements during the Extended Time PeriodS. If, during the

S Notwitbstanding aoytbillg tbat may be to the contnuy in paragraphs 3, 3a, or 4, in Colorado where a cost dOCGt is
nearing completion but may not: be final as of lhe C1000iag Date, the rates estabJished in Colorado C05t docket
;number 07A·211 T ",i.1I replace the cOl'Alspondiog ratct in Qwest-CLEC Colorado leAs IS Df the Closing Date tor
(lUlpl.l$£5 of this paragrapb; nor does the paragraph prevent implementation ofthe rates contemplated 1n paragnrph
14.

6
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Extended Time Periodt the Merged Company otTers a Section 25] product or service that is
not offered under an interconnection agreement (a ~llew" product or service), the Merged

Company may establish a rate using normal procedures. A product, setVice, or functionality
is not ''new'' for purposes of this paragraph if Qwest was already providing that product,
service, or functionality at existing rat~s as of the Closing Date in the legacy Qwest ILEC
serving territory.

a. Regarding rates changed via a state commission cost docket, the Merged Company
may initiate a cost docket (or seek rate increases in a cost docket initiated by another
party) before the expiration ofthe .thirty-six month period for extension of leA terms
only if (i) the rate elements, charges or funetionalities are not already provided under
rates as of the Closing Date as described in paragraph 4; or (ii) the cost docket is not
initiated until at least eighteen months after the Closing Date and any rates approved
in the cost docket will not beoom.e effective until after expiration of the thirty-six
month period for extension of leA tenns.

b. After the Closing Date, in the legacy Qwcst lLEC serving territory. the Merged
Company shall not assess any fees, charges~ surcharges or other assessments upon
CLECs for activities that arise during the subscriber acquisition and migration
process other than any fees, charges. SU1"Charges or other assessments that were
approved by the applicable connnission and charged by Qwest in the legacy Qwest
ILEC service territory before the Closing Date, unless Qwest first receives
Commission approval. This condition prohibits the Merged Company from charging
such fees, charges, surcharges or other assessments, including:

i. Service order charges assessed upon CLECs submitting local service requests
("LSRs'') for number porting;

ii. Access or ~~use" fees or charges assessed upon CLl~Cs that connect a
competitor's own self-provisioned loop, or last mile facility, to the customer side
of the Merged Company's network interface device (''NID'') enclosure or box;
and

iii "Storage" or other related fees, rents or service order charges assessed upon a
CLECs' subscriber directory listings information submitted to the Merged
Company for publication in a directory listing or inclusion in a dira..1.ory
assistance database.

5. In the legacy Qwest fLEe service territory, to the extent that an interconnection agreement is
silent as to an interval for the provision of a product, service or functionality or refers to

7

CTL-FCC-002886



Qwest's website or Service Interval Guide (S10), the applicable interval~ after the Closing

Date, shall be no longer than the interval in Qwest's SIG as of the Closing Date. Either
Party may request an amendment to the interconnection agreement to lengthen an interval

after the thirty-six month period for extension of ICA terms.

6. CenturyLink and all of its incumbent local exchange carrier ("ILEe") affiliates win comply

with 47 U.S.C. Sections 251 and 252. In the legacy Qwest ILEe service territory, the

Merged Company will not seek to avoid any of its obligations on the grounds that Qwest

Corporation is exempt from any of the obligations pumumt to Section 251(t)(1) or Section

251 (f)(2) ofthe Communications Act.

7. In the legacy Qwest lLEC service territory, after the Closing Date~ Qwest Corporation shall
be classified as a Bell Operating Company e~BOC''),pursuant to Section 3(4)(A)-(B) of the

Conununications Act and shall be subject to all requirements applicable to BOCs, including

Sections 271 and 272.

8. Qwest will not seek to reclassify as unon-impaired" any Qwest wire centers for purposes of
Section 25] of the Communications Act, nor will the Merged Company file any new petition

under Section 10 ofthe Communications Act seeking forbearance from any SeL.-tion 251 or

271 obligation Of dominant carrier regulation in any Qwest wire center before June 1,2012.

9. The Merged Company shall provide to wholesale carriers, and maintain and make available
to wholesale caniers on a going-forward basis, up-to-date escalation information, contact
listst and acoount manager infonnation and will provide this information, when possible,

thirty days prior to the Closjng Date. If not possible, the Merged Company wiu provide the

infonnation within five business days, absent exigent circumstances. For changes to support
center location, the Merged Company will provide at least thirty days advance written notice
to wholesale carriers. For other changes, the Merged Company will provide reasonable

notice. as circumstances pennjt, of the changes and w!11 keep pertinent infonnation timely

updated. The infunnation and notice provided shall be consistent with the terms of
applicable interconnection agreements.

10. The Merged Company will make available to each wholesale carrier in the legacy Qwest

ILEe service ten'itory the types and level of data, information, and assistance that Qwest
made available as of the Closing Date concerning Qwest's wholesale Operational Support
Systems functions and wholesale business practices and procedures, including infonnation

provided via the wholesale web site (which Qwest sometimes refers to as its Product Catalog

or "peAT'), notices, industry letlers~ the change management process, and databases/tools
(loop qualification tools. loop make-up tool~ raw loop data tool, ICONN database, etc.).

8
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11. The Merged Company shall ensure that Wholesale and CLEC operations are sufficiently
staffed and supported. relative to wholesale order volumes, by personnel, including IT
persOImel, adequately trained on the Qwest and CenturyLink systems and processes. With
respect to the Wholesale and CLEC operations, such personnel shall be dedicated exclusively
to wholesale operations so as to provide a level of service that is not materially less than that
which was provided by Qwest prior to the Merger Closing Date and to ensure that CLEC

protected infonnation is not used by the Merged Company's retail operations or marketing
pwposes. The Merged Company will employ people who are dedicated to the task of

meeting the needs ofCLECs and other wholesale customas.

12. Tn legacy Qwest fLEe service territory, after the Closing Date, the Merged Company will use
and offer to wholesale customers the legacy Qwcst Operational Support Systems (OSS) for at
least two years, or Wltil July 1, 2013, whichever is later, and thereafter provide a level of
wholesale service quality that is not materially less than that provided by Qwest prior to the
Closing date, including support. data. functionality, performance, electronic flow through,
and electronic bonding. After the period noted above, the Merged Company will not replace
or integrate Qwest systems without first establishing a detailed transition plan and complying
with the following procedures:

a. Detailed Pltln. The Merged Company will provide notice to the Wireline
Competition Bureau of the FCC, the state oommission of any affected state and
parties to this agreement at least 270 days before Teplacing or integrating Qwest ass
system(s). Upon request, the Merged. Company will describe the system to be
replaced or integrated, the surviving system, and steps to be taken to ensure data
integrity is maintained. The Merged Company's plan will also identifY planned
contingency actions in the event that the Merged Company encounters any significant
problems with the planned transition. The plan submitted. by the Merged Company
will be prepared by information technology professionals with suhstantial experience
and knowledge regarding legacy CenturyLink. and legacy Qwest systems processes
and requirements. CLEC will have the opportunity to conunent on the Merged
Company's plan in a forum in which it is filed, if the regulatory body allows
comments, as well as in the Qwest Change Management Process.

b. CMP. The Merged Company will follow the procedures in the Qwest Change
Management Process (··CMP") Document.6

'The QwestCMP Doeumcnt ill available at htl;p:/f",,'\\'w.gwest.comlwbolesalelcmp!

9
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c. Replacement Qr Retirement of4 Qwest QSS Interfi:Jce.
i. The replacement or retirement ofa Qwest OSS Interface may not occur without
sufficient acceptance of the replacement interface by CLECs to help assure that

the replacement interface provides the level of wholesale service quality provided

by Qwest prior to the Closing Date (as described in paragraph 12 above). Each

party participating in testing will commit adequate resources to oomplete the

acceptance testing within the applicable time period. The Parties will work

together to develop acceptance criteria. Testing will continue until the acceptance
criteria are met. Sufficient acceptance of a replacement for a Qwest ass
lnte.rfl1ce will be determined by a majority vote, no vote to be unreasonably
withheldt of the CMP participants (Qwest and CLECs) in testing. subject to any
party invoking the eMP"s Dispute Resolution process. The requirements of this
paragraph will remain in place only until oompletion of merger-related ass
integration and migration activity. If a dispute arises as to whetl1er such merger
related ass integration and migration activity is complete. the state commission

will determine the completion date.

ii. The Merged Company will allow coordinated testing with CLEes, including a
stable testing environment that mjrrors production, jointly established test cases,

and. when applicablet controlled production testing, unless otherwise agreed to by
the Parties. Testing described in this paragraph associated with merger-related
system replacement or integration will be allowed for the time periods in the CMP
Document, or for 120 days, whichever is longer. unless otherwise mutually agreed
to by the Parties.

iii. The Merged Company will provide the wholesale carriers tralnlng and

education on any wholesale OSS implemented by the Merged Company without
charge to the wholesale carrier.

d. Billing Syslems. The Merged Company will not begin integration of Billing systems
before the end of the minimum two year or July 1.2013 period. whichever is longer,

noted above. or without following the above procedures, unless the integration will
not impact data, cormectivity and system functions that support or affect CLEes and
their customers..

1. Any changes by the Merged Company to the legacy QWe8t non-retail ass will
meet all applicable leA provisions related to billing and, to the extent not
included in an leA, will be Ordering and Billing Forum (OBF) compliant.
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13. After the Closing Date, the Merged Company will engineer and maintain its network in
compliance with federal and state law, as well as the tcons of applicable interconnection

agreements.

a. The Merged Company shall not engineer the transmission capabilities of its network

in a manner, or engage in any policy, practice, or procedure, that disrupts or degrades

access to the local loop, as provided by 47 C.P.R. § 51.319(a)(8).

b. The Merged Company will retire copper in compliance with federal and state law, as
well as the tenns of applicable interconnection agreements and as required by a

change oflaw.

14. No later than 30 days after the Closing Date, the Parties agree to amend its existing Qwest

CLEC interconnection agreements by executing the line conditioning amendment contained

in Attachment A to this Agreement and by filing the amendment with the applicable state
commissions. The terms of tile am~dmentwill be included in the rCAs between the Parties

for the Extended Time Period contemplated in paragraph 3. unless required by a change in
law. Notwithstanding anything to the contrary in this Agreement, the Parties agree to
implement the rates. tenns and conditions of the amendment upon execution and applicable

commission approval ofthe amendment. The Parties agree to execute and file the amendment
within 10 days of execution of this Agreement for Qwest-CLEC Minnesota leAs and furtber
agree to implement the terms ofthe amendment no later than January 15, 2011 in Minnesota.
Upon execution of this Agreement, CLEC agrees that this amendment satisfies its concerns
on line conditioning expressed in Minnesota Docket No. P-4211CI-09-1066 and that it will

seek no further relief on this issue in that docket. Nothing in this Agreement precludes Qwest
and CLEC from filing the Amendment fur commission approval in any other state before the

Closing Date. if Qwest and CLEC mutually agree to do so.

15. After fully executed, filed with and, where necessary, approved by a Commission, this

Agreement will be made a.vailable to any requesting carrier. Additionally. if an order
approving this transaction includes any condition not contained in this Agreement or includes
provisions inconsistent with those contained in this Agreement, the Merged Company will

make that condition or provision available to other carriers in that state upon request, to the
extent applicable.

c. Process for Treatment of Agreement:

The Parties agree that this Agreement resolves all contested issues, objections, proposed
conditions and other advocacy related specifically to this Transaction as between them. Integra

agrees that this Agreement, without modification or addition, is in the public interest.
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Consequently, from its perspective, Integra believes that the Transaction is in the public interest

and should be approved by the FCC and state commissions. The Parties ackoowledge that this

Agreement is not confidential and further agree to the issuance of a joint press release

announcing that an Agreement has been reached and that, in consideration of this Agreement,
approval of the Transactia:n is in the public interest from Integra's perspective, The Parties
further agree to immediately notify the FCC and the state commissions upon execution that this
Agreement has been reached and wi11 provide a courtesy copy of this Agreement. This

Agreement shall be filed with the state oornrnissions in the states of Arizona, Colorado,
Minnesota, Montana, Oregon, Utah and Washington7 and any other states where required, within
five business days ofexecution. Integra further commits that, upon request of CentwyLink and
QCI, that within 10 daYli of execution, a representative of Integra with knowledge of this
Agreement will accompany CenturyLink and QCI to meetings at the FCC or with members of

Congress or their staffm explain that this Agreement, without modificatjon or addition, is in the

public interest from Integra's perspective and the Transaction should be approved.

Where testimony filed by one or both of the Integra witnesses has not yet been admitted into
evidence and the procedural schedule and rules of a regulatory body pennit, Integra will seek
leave to withdraw or not submit into the evidentiary record the prefiJed testimony of the Integra
witnesses in that state, subject to Integra's right to file or RFfile testimony as provided in this
Agreement. Integra agrees it will represent that this Agreement adequately addresses its concerns

and proposed oonditions contained in its pre-filed testimony and will represent tbatt from its
perspective, with this Agreementt the Transaction is in the public interest and should be
approved. FurtbelJ1lore, if required by a regulatory body or requested by CenturyLink, Integra
will provide a witness to support this Agreement and will testify that with this Agreement,

without modification, approval of the Transaction as in the public interest from its perspective.
To the extent required by a regulatory body, Jntegra also agrees to provide such other

infunnation in support of this Agreement and approval of the Transaction. No Party to this
Agreement will engage in any advocacy (directly or indirectly) contrary to this Agreement.

Integra will not advocate for any other party's proposed wholesale conditions or opposition to
the Transaction before any regulatory body, or otherwise, exoept as provided for in this
Agreement regarding modification, rejection, or enforcement of this Agreement. Integra wiU no
longer retain QSI Consultants, or any other consultant, as consultants or wimcsses in a

proceeding reviewing the Transaction after the date this Agreement is executed and filed in that
proceeding, Wlless this Agreement is modified over Integra's objection or rejected. To the extent
the consultants, witnesses, and outside counsel represent other intervenors before the FCC and
the state commissions, Integra will infonn them, as well as the FCC and those state commissions,

that they are no longer representing Integra, nor advocating for Integra's positioost unless

otherwise retained, at Integra's option, consistent with Integra's obligation under this Agreement.

7 To the extent necessary to comply with a given state ruing oonveution, tbe Parties agree to WO!k. cooperatively to
prelleDt this Agreemml iu the appropriate fOfDl4t, without change in content
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In the event any portion of this Agreement is rejected or altered by a state regulatory body,
Integra may submit or re-submit its pre-fited testimony in that jUrisdiction. In the event this

Agreement is modified or rejected, each Party reserves its right, upon written notice to the
Commission and the parties within five (5) business days of the Commission's Order modifying
or rejecting this Agreement, to withdraw from this Agreement as to tbat particular state, with the
effect ofrespectfuHy requesting the Commission decide aJl contested issues based on the record.
including any testimony that had been withdrawn or not filed due to the execution of this
Agreement

D. Entire Agreement:

This Agreement constitutes the Parties' entire agreement on all matters set forth herem, and it
supersedes any and all prior oral and written ooderstandings or agreements on su<:h matters that
previously existed or occurred in any proceeding related to this Transaction, and no such prior
Wlderst811ding or agreement or related representations shall be relied upon by the Parties.

E. Agreement AI PrecedeRt:

The Parties have entered into this Agreement to avoid further ex.pense, inconvenienoet

uncertainty and delay. Nothing in this Agreement (or any testimony, presentation or briefmg in
any proceeding to approve the Transaction) shaH be asserted or deemed to mean that a Party
agreed with or adopted another PartyJs legal or factual assertions related to this Transaction. The
limitations in this paragraph sha11 not apply to any proceeding to enforce the terms of this
Agreement or any commission order adopting this Agreement in full, as appropriate.

Furthennore, because this Agreement represents a compromise position of the Parties no
Party may use this Agreement as precedent on the appropriateness of the positions of that other
Party or of other intervenors in any other proceeding and no conduct, statements or documents
disclosed in the negotiation of this Agreement (not including non-privileged. publicly available
documents) shall be admissible as evidence in any other proceeding.

F. Effective Date:

TIlis Agreement is effective upon execution, however, the Settlement Terms contained in
Section B shall not become effective unless and until the Transaction closes. Tfthe Transaction
does not dose. this Agreement and Settlement Tenns are null and void.
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Nov. 6. 2010 10:10PM No, III 0 P. 1

This Agreement is oonsideRd =u:w.ted. when ell Partiel !ign this Agreement A desianated
met authorized ftlpmentative may lip this Agrccmcm on a Party'. bdta1f. The Parties may
execute thill Agreement in countelparls. If thia .AgmmInt is executed in counterpaJ1B, all
COWttaparlB shall constitute one .....=d. A faxed or scanned and emailods~ page
eontaining tha sipature of. party is aooeptable as .... oriSUW siguatUre page signed by t1ud
Party. Eacili Party shall indic;ate1hedace ofits sicneture on this Ap:emeot.

Dared this 6th day ofNovembcr 2011.

B~ WiJUam E.. Cheek, President Wholesale Ope1'It1ons
Dated:

QWEST COMMUNICATIONS INTERNATIONAL, INC.

By: R. S1IM:D. DiJVis,
Senior Vim President-Public Policy" Govenmemt Relations
Dated;

INTEGRA TELECOM, INC.

By: lames H. Hue.., President
Dated;
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Nov 06 10 06:03p kim davis

G.. MaP.II1r "Exesu."S

3036946609 p.2

This Agreement is oonsidc:red executed when all PIIrti.cs sign this Agreement. A designated
and amhorilz:cl :repIeseDtative D1ay sip this Aplement OIl 11 Party'tJ behalf. The Parties may
execute thi5 Agreement in QD1Dlterpar1s. Ii this~ is execued ineo~ all
coUDlel:paJtI5 shlllJ l;onsUtute one agreement. A filxed or seamed aDd emaiJed sipatln page
coNaining the sigaatuft: of a Party is accepfablc all an origiaal signature page Biped by tfJ8t
Party. EachPart1 shall iDdkale the date ofits siguaturc an. this Apemenr..

Dated tIiliJ 6th day of'November 2011.

CENTURYLINK, me.

By: William E. Cheek" PresideDt WboJesale Operations
Dated:

~llONS!l'lTI!RNAT!ONAl, INC.

~.-:::~==~~~-CQ =
By. R. StevenDa~
S«Jior Vice Presiden1:~Public Policy" Govmuneni Relations
Dated:

INTEGRA TELECOM. INC.

By; James H. Huesgeo. President
Datal:
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G. Manner ofE'l.eeutiOD:

Thill Agreement is considered executed when aU Parties sign this Agreement. A designated
. Idld authorized representative may sign this Agreement on a Party's behalf. The Parties may
execute this Agreement in counterparts. If this Agreement is executed in ooW1terpertS, aU
counterparts shall constitute one agreement. A faxed or scanned and emailed sipature page

conmmg the signatun: of a Party is acceptable as an original signature page signed by that
Party. Each Party shall indicate the date ofitII signature on thi, Agreement.

Dated this 6th day ofNovcmber 2011.

CENruR.YLlN~ INC.

By: William. E. Cheekt President Wholesale Operations
Dated:

QWEST COMMUNICATIONS lNTERNATIONA4 INC.

By: R. Steven Davis,
SeniorVice President-Public Policy &. Government Relations
Dated;

lNTEGRA TELECOMt INC.

By:
Dated:

es H. Huesgen, President
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Atla<:hment A to Settlement Agreement:

Unbundled Loops Used to Provide xDSL Services Amendment
to the Interconnectjon Ag....ment between

Qwest Corporation and
~ far the stat.at_

This is an Amendment ("Amendment") to the Intel'CQ~~ement between Owest
Corporation ("Owest"), a Colorado corporation. and Ii'iiI;l. . . ~ (·ClEC"). Qwest and
CLEC shall be referred to jointly as the "Parties."

RECITALS

WHEREAS. the Parnes entered into an Interconnection Agreement ("Agreement") in the state of
~J,which was approved by the Commission;

WHEREAS, the Parties agree to amend the Agreement further under the terms and conditions
contained herein.

AGREEMENT

NOW THEREFORE, in consideration of the mutual tenns, covenants and conditions contained
in this Amendment and other good and valuable oonsideration. the receipt and sufficiency of
which is hereby acknowledged, the Parties ag~e as follows:

Amendment Tenn.

The Agreement is hereby amended by adding terms and conditions relating to xDSL Capable
Loops, as set forth in Attachments 1-3 and Exhibit A to this Amendment, attached hereto and
incorporated herein by this reference. The Parties agree the terms in thiS document BrEI for the
limited purposes of this Amendment. CLEe and Qwest reserve their rights to assert different
language and/or tenn(s) in other contexts.

Qwest"and CLEe agree that, in the new (replacement or successor) intercoMection agreement
between awest and eLEC, the language in Attachments 1-3 and Exhibit A will be added as
closed (i.e., agreed upon) language to the interconnection agreement that is submitted in a
compliance filing for Commission approvalin~. Jntegra agrees to add the closed
language reflected in Attachmen1s 1-3 and Ekhibit A to the Qwest-CLEC negotiations multi-state
interconnection agreement negotiations draft.

Owest will restore Asymmetric Digital Subscriber line ("ADSL"). including the NC code of L.XR-,
which Owest previoUSly gl'8ndparented. Owest will reverse manges made vla its Change
Request ("CR") (CR #PC1211 06-1). Owest will not re-notify or implement the changes initially
announced In its March 13, 2009 nolice (PROS.03.13.09.F.06150.loopQuaIClECJobAid_V25)
that Owest did not implement (but indicated in its April 3, 2009 Response it will re-notify).
Qwest wil'l not take actions, or make statements in notices to CLECs, that are inconsistent with
Qwest's obligation, under 47 C.F.R. § 51.319(a)(8}, to not engineer the transmission capabilities
of its network in a manner. or engage in any policy. practice, or prooedure, that disrupts or
degrades access to the local loop.
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Intrabuitding cable is not addressed in this Amendment. CLEC and Qwest reserve their rights
with respect to intrabuilding cable.

Effective Dste and Implementation Dat,

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

Further Amendments

Except as modified herein. the provisions of the Agreement shall remain in full force and effed..
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.

Entire Agoement

Other than the publicly filed Agreement and its Amendments, Owest and CLEC have no
agreement or understanding, written or oral, relating to the terms and conditions of Attactlments
1-3 and Exhibit A in the State of-,]. .

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

~. ,

Signature

Name PrintedfTyped

TlUe

~t.

2

aw••t Corporation

SignabJre

L. T. Christensen
Name PrintBdITyped

Director - Wholesale Contracts
Tille

Dam
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ATTACHMENT 1

NOTE: The numbering in this Attachment 1 (which may not be consecutive) is used as
a convenience to the Parties and may not be related to the numbering of the remainder
of tt1e Agreement.

2.0 Interpretation and Construction

2.3 Unless otherwise specifically determined by the Commission. in cases of
conflict between the Agreement and Qwest·s Tarifts, PeAT, methods and procedures,
technical publications, polities, product notifications or other Qwest documentation
relating to Owest's or CLEC's rights or obUgations under this Agreement. then the rates,
tenns and conditions of this Agreement shall prevail. To the extant another docoment
abridges or expands the rights or obligations of either Party under this Agreement. the
rates. terms and conditions of this Agreement shall prevail.

4.0 Definitions

Defined terms used but not defined in this Amendment are as defined in the Agreement.
To the extent that a term is defined in both the Agreement and Section 4.0 of this
Amendment, the definiticn in the Agreement is deemed deleted, and that definition is
replaced with the definition in this Section 4.0 of this Amendment, unless the definition
below indicates otherwise.

For purposes of the Agreement and this Amendment, the following terms are defined as
follows:

-ADSl Compatible Loop· means the unbundled loop complies with technical
parameters of the specified Network ChanneJJNetwol1< Channel Interface codes
as specified in the relevant technical pUblications and· industry standards for
Asymmetric Digital Subscriber Line ("ADSl"). which is further described in the
definition of Digital Subscriber Loop. Owest makes no assumptions as· to the
capabilities of a..EC's Central Office equipment or the Customer Premises
Equipment.

"Best Available Pair'" means. for facilities assignment purposes, the Loop that
has the least Estimated Measured Loss ("EMl") and that is assigned taking into
account the least amount of Conditioning, as descnbed in Section 9.2.2.3.5.1.

"Bridged Tap~ means the unused sections of a twisted pair subtending the loop
between the end user customer and the Serving Wire Center or extending
beyond the end user customer_ Regarding stub cable. see Section
9.2.2.3.5.2.5.1.1.1.

"Condition" or "Conditioning" has the meaning set forth in 47 C.F.R. §51.319 and
as interpreted in the rules and orders of the Federal Communications
Commission rFCC"). Conditioning includes when Owest dispatches personnel
and removes at least load coils, low pass filters. range extenders. any single
Bridged Tap(s) greater than 2000 feet. total Bndged Tap(s) greater than 2500
feet, any Near-End Br~dged Tap(s). and any Far-End Bridged Tap(s) from a

\
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