FILED WITH
Executive Secretary

September 28, 2010

STATE OF IOWA
IOWA UTILITIES BOARD

DEPARTMENT OF COMMERCE
IOWA UTILITIES BOARD

IN RE:

QWEST COMMUNICATIONS INT’L, INC. AND DOCKET NO. SPU-2010-0006

CENTURYTEL, iNC.

Amended Joint Motion for Approval of Settlement Agreement
And CLEC Intervenors’ Motion to Withdraw

Applicants Qwest Communications International Inc. and Centurylink, Inc., formerly
CenturyTel, Inc., and their subsidiaries and any post-merger successors (“Applicants” or,
collectively post-merger, “Company”); and Sprint, PAETEC, MCC Telephony/MediaCom, Cox,
and 360Networks, Inc. {collectively the “CLEC Intervenors”)?, agree to the following terms and
conditions of settlement:

1. Purpose. This Settlement Agreement has been prepared and executed for the
purpose of resolving issues between Applicants and the CLEC Intervenors in this docket. The
parties agree that the schedule, the governing faw, and the market conditions in lowa are
unique. The agreement is applicable in this docket only, except to the extent necessary to
implement the agreement in relevant future proceedings in accordance with its terms. The
Parties agree that with this Settlement Agreement and the provisions agreed to by the Parties

for lowa summarized below, the proposed merger between Qwest and Centurylink is

! L1SCO and US Celiular represent that they do not object to the settlement and counsel for those entities will also
withdraw their interventions.
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consistent with and not contrary to the public interest within the meaning of lowa Code §
476.77. At the same time, however, the Parties recognize and agree that this settlement
resolves only the lowa proceedings, and the Parties to this agreement are not restrained from
presenting any position, view or agreement in any other jurisdiction reviewing the merger
transaction and further agree that they shall not use this agreement in any other proceeding as
evidence of any other Party’s position in that proceeding.

2. Request for Approval. The Parties agree and move the Board to approve orin
the alternative not disapprove the Application for Expedited Approval of Reorganization filed by
Qwest and CenturyLink consistent with the terms and conditions of the previous settlement
between Joint Applicants and the OCA and the following terms and conditions agreed to by
Joint Applicants and the CLEC Intervenors:?

a. Qwest Corporation (or any successor entity) will not discontinue their wholesale
Operations Support Systems (0SS} for a minimum of 24 months, post transaction
closing. In the event that any Qwest OSS is subsequently changed or retired,
Qwest Corporation will utilize the terms and conditions set forth in the Change
Management Process {(CMP} and consistent with the CMP condition below, but
in no event shall there be less than 6 months notice of the retirement of the
legacy Qwest 0SS from current Qwest territories. in the event that any
CenturyLink 0SS is introduced, changed or retired, CenturyLink will provide 6

months advance notification to the affected interconnecting carriers. During

% The Parties also jointly acknowledge and stipulate that the testimony proffered by the Intervenor CLECs was not
admitted into evidence, but will be considered part of the administrative record before the Board.
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that 6 month notice period (or earlier upon agreement of the parties)
established for retiring a Qwest or CenturyLink OSS, any interconnected CLEC? or
CMRS provider shall be permitted to test the proposed replacement 0SS, and
Centurylink shall cooperate with such testing at no charge to the testing carrier,
including but not limited to, making available a testing environment.

b. Qwest Corporation (or any successor entity operating in current Qwest
territories) will honor all obligations under its existing interconnection
agreements.

i. Extension. Qwest Corporation will not terminate or change the
conditions of any CLEC or CMRS interconnection agreement, with the
exception of changes of law, unless requested or agreed to by the
interconnecting CLEC or CMRS provider, or in the event of default or
other triggering event expressly contemplated by the terms of the
agreement, for a period of:

1. 36 months from the Closing Date for any CLEC or CMRS
interconnection agreement that is not expired as of the Closing
Date of the transaction and for any CLEC or CMRS interconnection
agreement that has been expired less than 3 years as of the

Closing Date of the transaction;

* As used throughout the Parties’ Agreement, “CLEC” shall also include non-incumbent carriers operating in lowa
under an Order in Lieu of Certificate from the lowa Board (e.g., the Order in Lieu of Certificate issued 3/3/06 in
Docket SPU-05-21).
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2. 24 months from the Closing for any CLEC interconnection
agreement that has been expired for more than 3 years and has
been amended to include Qwest’s TRRO language® and for any
other CMRS interconnection agreements; or

3. 12 months from the Closing Date for any CLEC interconnection
agreement that has been expired for more than three years and
not amended to include Qwest’s TRRO language as of the Closing
Date of the transaction.

ii. Negotiation and Opting-in. Where parties are in negotiations for the

initial successor agreement to an agreement covered in 91 2(b}(i}(1)
above, the interconnecting CLEC or CMRS provider may, at its option, use
its currently existing agreement as the basis for negotiating the initial
successor agreement with Qwest Corporation. Unless mutually agreed
otherwise, the parties agree to incorporate the amendments to the
existing agreement into the body of the agreement used as the basis for
such negotiations of the initial successor agreement. An interconnecting
CLEC or CMRS provider may opt-in to an interconnection agreement in its
initial term or the extended term provided for in 2(b){i)(1), if applicable.

This provision does not limit any opt-in rights a carrier may have under

% Joint Applicants stipulate that their lowa ICAs with intervenors McleodUSA/PAETEC, Sprint, Cox and MCC
Telephony are “existing” ICAs for purposes of 2(b) and meet the criteria of either 2{b}{i){1) (Cox, MCC, 360) or
2(0){i}(2) (McLeod, Sprint).
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Section 252(i} or FCC rules or orders. If Qwest Corporation and a
requesting CLEC or CMRS provider are in negotiations for a replacement
interconnection agreement before the Closing Date, Qwest Corporation
will allow the requesting CLEC or CMRS provider to continue to use the
negotiation draft upon which the negotiations prior to the Closing Date
have been conducted as the basis for negotiating that replacement
interconnection agreement.

iii. Protection Against Tariff-Based Changes. Qwest Corporation agrees that

it will not seek approval for new tariff rates to establish any new
wholesale charges for service order processing {including, but not limited
to, fees associated with ASRs and LSRs), directory listings or directory
listing storage, non-published number charges, local number portability
charges or E911 records transaction or storage charges for 36 months
from the Closing Date, unless otherwise required by law or FCC or state
regulatory commission decision.

c. Following the Closing Date, Qwest Corporation shall not discontinue the use of
the Qwest Performance Assurance Plan {QPAP) for 36 months after the
transaction closing. Centurylink and Qwest Corporation do not waive the right
to seek modifications under the terms and conditions outlined in the Qwest

QPAP. Qwest Corporation shall continue to provide the monthly reports of
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wholesale performance metrics to Staff and to each CLEC as set forth in the
QPAP, unless modified under the terms and conditions outlined in the QPAP.

d. Qwest Corporation will maintain the current Qwest Corporation Change
Management Process (“CMP”)} for 36 months after the transaction closing,
utilizing the terms and conditions set forth in the CMP Document. Centurylink
and Qwest Corporation do not waive their rights to modify the CMP consistent
with the provisions contained in the CMP Document. Pending CLEC Change
Requests shall continue to be processed in a commercially reasonable time
frame consistent with the provisions contained in the CMP Document,

e. By virtue of the FCC's jurisdiction, to the extent inconsistent, any terms and
conditions applicable to CLECs or CMRS providers contained in the FCC's order
approving the merger will automatically be incorporated into and supersede the
terms contained in paragraphs 2(a), 2(b), 2(c), and 2(d) herein, except to the
extent it is state-specific. Nothing in this agreement shall preclude CLECs and
CMRS providers from obtaining in lowa the benefits of additional FCC conditions
not addressed in this agreement.

3. Reserved Board and OCA authority. Nothing in this agreement is intended to, or
has the effect of, precluding OCA or the Board from exercising any authority vested in OCA or
the Board for the purpose of securing compliance with any requirements of law or regulation or

from otherwise discharging the responsibilities entrusted to them by law.
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4, No waiver. This agreement is intended to relate only to the specific matters
referred to in this agreement. No party waives any claim or right which it may otherwise have
with respect to any matter not expressly provided for herein.

5. Binding on parties. This Agreement is made pursuant to lowa Code § 17A.10
and 199 LLA.C. 7.18 and shall become binding upon the Parties upon its execution, provided,
however, that if this Agreement does not become effective pursuant to paragraph 6, or if the
proposed merger is not completed, it shall be null and void. To the extent required by law, the
Parties shall execute and submit for Board approval any amendments to relevant
interconnection agreements.

6. Effective date. This Agreement shall not become effective unless and until the
Board enters an Order approving this Agreement in its entirety without condition or
modification. The Parties will consider, but are not bound by, any Board condition or
modification.

7. Conference. Because this agreement is not unanimous among the current
parties to this docket, the Parties to this agreement moved on the record to waive the
settlement conference pursuant to 199 IAC 7.18(2), and the Parties acknowledge that the Board
granted a waiver of the conference.

8. In light of the foregoing, the CLEC Intervenors respectfully request that their

interventions be withdrawn.

Amended loint Motion for Approval of Settlement Agreement
And CLEC Intervenors’ Motion to Withdraw

Docket No. SPU-2010-0006

Page 7 of 9



Respectfully submitted this Tuesday, September 28, 2010.

QWEST COMMUNICATIONS INTERNATIONAL,
INC.

By: /s/_Temothy 0. Gooduin

David S. Sather

Timothy J. Goodwin

QWEST CORPORATION

925 High Street 959

Des Maines, lowa 50309

Telephone 515-243-5030

Facsimile 515-286-6128

Email: davidsather@msn.com
tim.goodwin@gwest.com

CENTURYLINK, INC.

By: [s/ fosept B. Stewart

Joseph R. Stewart

Senior Counsel

CENTURYLINK, INC.

50 W. Broad St., Ste. 3600
Columbus, OH 43215
614.220.8625 voice

614.224.3902 fax

614.975.5637 mobile
joseph.r.stewart@centurylink.com

ATTORNEYS FOR APPLICANTS

And
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CoxIowa TELcoM, LLC

MCC TELEPHONY OF IowA, LL.C

MCLEODUSA TELECOMMUNICATIONS
SERVICE, INC. D/B/ A PAETEC BUSINESS
SERVICES, INC.

SPRINT COMMUNICATIONS COMPANY, L.P

360NETWORKS (USA) INC.

US CELLULAR

LISCO

By:_ /s/ Buet 4, Dablinstie

Bret A. Dublinske

(GONZALEZ SAGGIO & HARLAN LLP
1501 42™ Street, Suite 465

West Des Moines, iowa 50266

Phone: 515/453-8509

Fax: 515/267-1408

E-Mail: bret_dublinske@gshllp.com
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