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AFFIDAVIT
oF
JUDITH L. BRUNSTING

Section 272

Judith L. Brunsting declares as follows:

My name is Judith L. Brunsting. My business address is 198 Inverness Drive
Wast, 2™ floor, Englewoad, Colorado, 80112. | am Senior Director of 272 Businags
Development in Qwest Corporation (“Qwest").’

L INTRODUCTION

The purpose of my affidavit is to provide the South Dakota Utilities Commission
{*Commission”) with information relating to the progress Qwest Communications
Corporation, (hereafter "272 Affiliate”) the designated 272 affiliate. has made with
regard to Section 272 of the Telecommunications Act of 1996 {the "Act™. | will show
that the 272 Affiliate is prepared to satisfy Section 272 requirements once Chanst
Corporation, (hereafter the "BOC"), obtains Section 271 authority.

| will demonstrate that upon the BOC's receipt of in-region, irterl, ATA authority in
South Dakota, the 272 Affiliate will comply with Section 272. in this affidavil, | will
address compliance with Sections 272(a) "Separate Affiliate Required for Compelitive

Activities”, 272(b) "Structural and Transactional Requirements”, and 272{g) “Jomd

Professional experience, education and other biographical information is set forth
in Appendix: Exhibit JLB-272-1.



10
11

12

14
15

16

18
19
20

21

Marketing” of the Act, as well as related rules as detsmmi

Communications Commission ("FCC").

| will also discuss the nondiscriminatory safeguards desori

of the Act. Although not specifically directed at the 272 Affilinie,

the express exemption set forth in Section 272(g), the BOO may not o

Affiliate with greater access to its goods, services, faciities

interexchange carriers, including the 272 Affiliate, musgt be given

all transactions between the 272 Affiliate and the BOC must b

accordance with the FCC's affiliate transaction rides. | wall domgngd

i
processes the 272 Affiliate has in place to comply with 15

arm’s length transactions for the services it receives ang prov

requirements of Section 272, including implemantation of amg
awareness efforts.

Before discussing the facts showing the 272 Af

Section 272, it is important to distinguish the differ

satisfaction and Section 272. Section 271 seis forih the o

satisfied before the BOC can enter the in-region, inferl ATA «

defines how the BOC or any affiliate of the BOC must 4

interLATA services once the BOC receives Seclion 271 ¢

specific requirement for the 272 Affiliate to meel Saclion ;
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only demonstrate that it will comply with the requirerments of £

Affiliate must present evidence that it is prepared o operale ur

272 once the BOC is granted authorization {o provide in-region,

the state of South Dakota. In essence, the Comrmission st oy

judgment” about whether the 272 Affiliate will comply with &

recognized this distinction in its Section 271 decisions.”

requirements of Section 272 are in place.

il EXECUTIVE SUMMARY

This affidavit provides the Commission wills in

Afiiliate’s preparations to operate in acoordance

Telecommunications Act of 1996. | provide & ove

and procedures, which establish that the 272 Affiiale &

Application by Bell Atlantic New York for A
Communications Act to Provide in- k{:\g;szmﬁ rs
York, Memorandum Opinion and C}:ﬂ:k%a é;;ff‘
FCC Recd 3953, 9403 (rel. Dec. 22, 15Y9
Application by SBC Communications,
Company, and Southwestern Bell €
Southwestern Bell Long Distance
Telecommunications Act of 1996 1o Provi
Texas, Memorandum Opinion angd Order,
FCC Rcd 18354, 1394 (rel. June 30, 2000

()

Application of BellSouth Corporation, ia&,
BellSouth Long Distance, %m, for Provi
Louisiana, Memorandum Opinic m ang Chrelar,
271, 13 FCC Rcd ZOQQC} ‘Y 1 el €




10

11

12

13

14

15

16

17

18

compliance with Section 272. The affidavit of s,

the BOC, provides additional evidence as to hon

272's requirements.

During the period from July 1, 2000 through Agrd

between U S WEST and Qwaest, followed by ¢

kS

decided in January 2001 to designate Qwest

its 272 Affiliate of the future rather than 1J 5 WEST §

Distance ("QLD")). On March 28, 2001, the izt

been overlaid onto the 272 Affiliate and it was nriyg
| will demonstrate that the 272 Affilisie

of Section 272, and the related rules director

e

in-region, interLATA authority in South Dk

that will offer originating interLATA services i South L

There are three provisions of Section #7272 that

subsections (a), (b), and (g). | will address sach of t

the 272 Affiliate is prepared to satisfy each of therm, O

and procedures fromn QLD for Sectinn 277

QCC.

Order”) (“requires a ;::r%:ed clive ;ur
BOC.") See Also Beil Atlantic New Yok,
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Section 272(a) of the Act requires the

distance services through one or more 5

271 approval, long distance servicas will §

Section 272(b) requires the 272 4f

maintain separate books, records, and

employees; obtain credit that will not ¢

conduct all transactions with the &

transactions reduced to writing and &

satisfy these requirements of the Act,

Section 272(g) sets forth gui

jointly market interLATA long dis

requirements of the Act.

I will discuss the employes training

implemented o ensure it continues 1o il

I will also discuss the relationshis

Qwest corporate family. Thess

1) Qwest Communications Cormorn

Services Corporation {"QSC™, ar

the similarity of the acronyms

affidavit if the companies were raf

| will refer to QCC as the

g

Corporation, the parent of the 277 A
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.  THE 272 AFFILIATE SATISFIES THE SEPARATE AFFILL
REQUIREMENTS OF SECTION 272(a}

Section 272(a) requires the BOC o provid

i

through one or more separate long distance affi

that separate 272 affiliate. | have confirmed the 2

wholly owned subsidiary of Qwest Corrmunics

corporation. The 272 Affiliate is a duly formed and ¢

the laws of the State of Delaware as shown in Ex

the BOC are both subsidiaries of Qwest &

Company”) which is a wholly owned subsidiar

Inc.. See Exhibit JLB-272-3. The 272 At

affiliated ILEC. | have also confirmed that the 277

&

does the BOC own any stock of the 272 Affil

matter, the two companies are separats.

The 272 Affiliate currently holds a cerificate of au

from the Secretary of State in each of tha fourtans {14

territory. The 272 Affiliate's “Certificate of Disclogsurs” §

authority to operate in the state. See Exhibil L8274

Prior to the Qwest - U S WEST merger, L1 5 %)

Distance as a separate affiliate. it

telecommunications services in ite 14-siale iem

granted. At that time, U S WEST Long Distance
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interLATA long distance service as a reseller, using the undedang {

cafriers.

In the summer of 2000, once the merger was compleied,

Distance's name was changed to Qwest Long Distance {"QLIYL

Qwest revisited the strategy regarding which legal entity should offar i

in-region. In January 2001, QCC was identified as the 272 subsidiare of

transition plan was devised to bring QCC into being Sectior

activities included placing employees in the appropriaie Qwes! entily

documenting all transactions between the 272 Affiliate ardd the BOC, |

S
Hoat

transactions to the Internet, training employees, and ensurng

requirements of 272. In less than three months, QCT was iy

Section 272 Affiliate on March 26, 2001.

and is scheduled to be dissolved at the end of Qolober 200, Ty

the requirements of Section 272(a).

V. THE 272 AFFILIATE COMPLIES WITH THE STRUCTURAL AND
TRANSACTIONAL REQUIREMENTS OF SECTION 272{b}

Section 272(b) contains five “structural separations” that e

Affiiate must maintain for as long as the reguirements of £

Section 272(b) requires the 272 Affiliate to opsraie o

maintain separate books, records, and accounts. have s owr ¢

employees; obtain credit that will not provide recourse to the




conduct all transactions with the BOC on an arm's lengih basis, wilh
2 transactions reduced to writing and available for pubiic inspection. The 272
2 satisty these requirements of the Act.
4 A, Section 272(b){1) — Operate Independently from the BOC
8
5
7

1ely
BOC. Several facts show that the 272 Affiliate salisfies this prow
requirements of Section 272 are in place:
g

yision 1o
a. The 272 Affiliate does not and will not jointly own, with the 3
g telecommunications transmission and switching faciiting, or 4
10 buildings on which such facilities are located.
11 D. The 272 Affiliate is not currently providing to the BOC op
12 installation, or maintenance {"OI&M"} services in connpobon with
13 BOC's switching and transmission faciliies, mor wall it pr
14 services to the BOC as long as Section 272 is in force
15 c. The 272 Affiliate will not accept OI&M services in conaeciion w
16 Affiliate's switching and transmission faciliies from the BOGO or gy
17 Qwest affiliate.
8 d. Qwest's 272 Affiliate plans lo provide its ows in-fe
18 distance preducts and services.
20

Howill uss s own ran
switching facilities and obtain wholesale network seng
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more unaffiliated carriers. The 272 Affiliate wili pedormy GiER on s own

network facilities.

The 272 Affiliate may purchase telecommunications services from the BOO

the same rates, terms and conditions applied to other carriers.”

may provide the OI&M functions on its own network, which it uses & oo

service to the 272 Affiliate. Likewise, if the BOC were o obtain a long distence

from the 272 Affiliate, the 272 Affiliate would be allowed to provide the OISR fung

on the facilities used to provide that service.

B. Section 272(b)(2) — Separate Books, Retords, and Accounts

Section 272(b)(2) requires the 272 Affiliale fo maintain books, g

accounts separate from the books, records, and accounts of the BOC., Severat !

show that the 272 Affiliate satisfies this provision:

a. The 272 Affiliate follows Generally Accepted Accounting Pri

(*GAAP"), as adopted by the FCC in Docket 96-150.

ek

Affiliate's books, records, and accounts are maintainesd in aoccordae

E<Y

the Communications Act of 1934, as amended, First Report and
Further Notice of Proposed Rulemaking, CC Docket Mo, 868-144, F00
FCC Rcd at 21905, 164 (rel. Dec. 24, 1996) ("Nom-Accounting
Order™).
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Qwest Communicahons Corporatam
ffidavit of Judith L. Beu

GAAP and consolidated into Qwest Communications International Inc.’s
financials. Since Qwest Communications International Inc. is a publicly
held corporation subject to federal securities statutes, it repors e

financial activities in accordance with GAAP.

Qwest Communications International l‘nc.’s consolidated  financial
staternents, as contained in the Form 10-K filed with the Securities and
Exchange Commission (“SEC"), includes the report of its hdependent
auditor, Arthur Andersen, L.L.P.. Arthur Anderson provides an unqualified
opinion regarding the fair presentation of those stalements in accordance
with accounting principles generally accepted in the United States, Thess
financial statements include the consolidated resulls of the 272 Aflitiale.

Please see Exhibit MES-272-4 of Marie Schwartz's affidavit for this report.

The 272 Affiliate has established and maintains a Chart of Accounts that is
separate from the BOC's Chart of Accounts as shown in confidential

Exhibit JLB-272-5C.

The 272 Affiliate will maintain a separate set of financial statemenis from
those of the BOC for internal and corporate use.  The Owest
Communications Carporation consolidated balance sheet for Uegember
2000, first quarter and second quarter 2001 is attached as confidential

Exhibit JLB-272-6C.
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The 272 Affiliate maintains expenditure controls ensuring the 272
Affiliate’'s funds are expensed and accounted for appropriately. The
necessity and accuracy of an expense or capital expenditure is the
responsibility of every 272 Affiliate employee. When an emploves intiates
payment of funds, the employee is certifying that a valid business purpose
exists for the expenditure. All expenditures also require approval from a
supervisor who certifies and reviews the documentation associaled with
the expenditure. Policies exist specifying the amount each level of
management is allowed to approve for expenditures related to third parly

4

vendors.

The ledger system of the 272 Affiliate is separate from the BOC's ledger
system. This system contains "edits” to control and validate appropriate
¢lassification of expense. The books are part of the annual firansial audd
conducted by an external auditor. Consolidation for external reporting

purposes takes place using a separate financial reporting {ool.

Taa 107 4Hidalass, qanamal Qior. (s fvani e aaasst s

Qwest used prior to the merger. The system and data ar main]

hardware located at facilities in Arlington, Virginia. The BOC'z g

ledger (accounting software) is maintained on the FPeopleSolt PF

system, which is the same general ledger system that U 5
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prior to the merger. This system and data are maintained on hardware
located at the Zuni facility in Denver, Colorado. Therefore, the 272
Affiliate and the BOC maintain separate accounting software which are

lacated at different locations.

The 272 Affiliate's accounting and finance functions are performed on

behalf of the 272 Affiliate by the Services Company.

The 272 Affiliate has its own federal tax identification number that is

separate from the BOC's federal tax identification number.

The 272 Affiliate pays applicable taxes and fees to various taxing and

regulatory agencies separately from the BOC.

The 272 Affiliate complies with state and FCC regulatory reporting

requirements separately from the BOC.

Section 272(b)(3) — Separate Officers, Directors, and Employees

Section 272(b)(3) requires the 272 Affiliate to have separate officers, directors,

and employees from the BOC. In the Bell Atlantic-New York and SBC-Texas orders,
the FCC found that 2 comparison of the BOC and the Section 272 Affiliate’s officer and

director lists and payrolls was sufficient to demonstrate compliance with Section
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272(bY3).? The FCC found in its BellSouth Louisiana il Order that " injeither the

statute nor our implementing regulations require 2 BOC to outline the reparting structure

of its affiliate’'s Board of Directors...” or to "establish a minimum number of &

of proof, the Section 272 Affiliate must only provide evidence that its officers, dire

and employees are separate from those of the BOC. The 272 Affiliate salishes this

provision as shown by the following facts:

a. The 272 Affiiate has no officers, directors, or emplovees who arg

officers, directors, or employees of the BOC. The 272 Affiliate bas two
directors — Drake Tempest and Robin Szeliga. Neither Mr. Tempast nor Ms.

Szeliga is an officer, director, or employee of the BOC. Exhibil JLE

272-8 provides a complete listing of the BOC's directors and officers, none of

whom is an officer, director or employee of the 272 Affiliate.

b. No director of the 272 Affiliate will also act as a direcior of the BOO a

long as the requirements of Section 272 remain in force. Mo director of the

272 Affiliate will also simultaneously act as a direcior of the BOO

5

Bell Atlantic New York Order, §f 409; SBC Texas Order, § 401
s BellSouth Louisiana Il Order, § 330.
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The 272 Affiliate and the BOC maintain and will continue to maintain separate
pavrolls. The 272 Affiliate currently employs a separate staff from the BOC.
No 272 Affiliate officer, director, or employee is an officer, director, or
employee of the BOC. As long as the requirements of Section 272 remain in
force, no officer, director, or employee of the 272 Affiliate will simultansously

act as an officer, director, or employee of the BOC.

The 272 Affiliate, the BOC, and the Service Company have provided
empioyees with color identification materials to assist in identifying the
associated affiliate. Colors on each employee’s badge and office namepkate
identify his or her employer. For example, employees of the 272 Affilate

have red on their badges and office nameplates.

Comprehensive separations between 272 Affiliate and BOC employess are
maintained throughout all operations. For example, when BOC emplayaes
pravide payroll services to the 272 Affiliate, the services are documentad in
the form of a Work Order; the rates, terms, and conditions are avaitable for
public inspection, as required by Section 272(b)}{5). When 277 Affiliate
employees provide services to Qwest affiliates, including the BOC, the
employees are required to time report and the BOC is charged for thair time
using rates set according to applicable FCC requirements. These services
are documented in the form of a Task Order, with rates, terms, and conditions

available for public inspection, as required by Section 272(b}(5).
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Ciwast has a policy prohibiting the loan or 100% use of an employee between
the BOC and the 272 Affiliate for more than four months out of any twelve-
munth period. By way of example, if a 272 Affiliate or BOC employee were {0
provide service to the other company of 100% of his or her time for three
mnths, the service would be agreed to between QCC and QC, reduced ta

writing, posted to the Internet, and made publicly available.

When an employee accepts employment with another company in the Qwest
corporate family, the 272 Affiliate initiates a series of activities. The departing
272 Aftiliate employee must notify his or her manager of the decision to leave.
The departing 272 Affiliate employee must return 272 Affiliate-owned assets
and account for documents in his or her possession prior to the resignation
date. Upon departing, the ex-employee is required to sign a document
indicating he or she has returned all assets and understands that he or she

may not disclose confidential Qwest information. After the resignation date,

the 272 Affiliate removes the ex-employee from its payroll.

Several policies and guidelines are in place to restrict the sharing of
information by employees who move between entities.  First, upon
acceptance of a position with one Qwest company, the new employee is
required to sign a non-disclosure statement to prevent the sharing of non-
public information between the companies. Second, employees are required

to annually review the Code of Conduct, which provides guidelines that
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try e relationship and business transactions between the various

g of Qwaest, Lastly, on departing, the employee must review and sign

an sckrowledgement form stating that the employee no longer has access to

w e dgabe. This includes Qwest information assets. See Exhibit JLB-
for the Qwest Offer Letter and Exhibit JLB-272-10 for the Qwest Exit
& ianally, separation between the BOC and the 272 Affiliate is maintained

at gl rmes, The FCC found in the BellSouth Louisiana I Order, Paragraph

Imither the statute nor our implementing regulations requirc a BOC to

ing structure of its affiliate’s Board of Directors...” to show compliance

o of the Act. To meet its burden of proof, the Section 272 subsidiary

srewidde avidence that its officers, directors, and employees are separate from

272 Affiliate's officers have a fiduciary obligation to the 272 Affiliate’s Board

ss fo manage the business in an appropriate manner. The 272 Affiliate’s

torg has, in turn, similar obligations and responsibilities.

i i important o note that while Congress anticipated the need for structural

o between a BOC and the Section 272 subsidiary, the Act specifically

thal a BOC and its Section 272 subsidiary would be affiliates under a

et company.  The very structure utilized by Qwest Communications
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. m contemplated by the terms of Section 272 and FCC decisions. As
| 2 Adfiliate and BOC have unigue financial and business responsibilities
¢t thelr boards of directors and ultimately to their shareholders,
4 sction 272 requirernents.

 these Section 272 requirements will continue to be satisfied in all future
£ nplayees, officers, or directors, For example, if a 272 Affiliate director is
vy position within the BOC, that person will not remain on the 272 Affiliate’s
wty, if an officer of the BOC is placed on the 272 Affiliate’s board, that

s i e employed by or serve as an officer of the BOC.

. Bection 272({b)(4) ~ No Recourse to BOC’s Assets

272(b)(4) states that the Section 272 Affiliate cannot obtain credit under

wment permitting a creditor to have recourse to the assets of the BOC. The

establish the 272 Affiliate’'s satisfaction of this provision:

i The 272 Affiliate has not requested, nor will it request, any Qwest entity to co-

contraet or any other agreement with the 272 Affiliate in @ manner which would

ior o obtain recourse to the BOC's assets.

B o
i

¢ Affiliate is capitalized separately from the BOC. Funding for the 272

- 18 provided by financial obligations issued by Qwest Capital Funding, Inc.

IR

g 1 separate subsidiary of Qwest Communications International Inc. The debt

by OOFL s guaranteed by Qwest Communications internationatl Inc., and neither
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tiong issued by QCFL nor the guarantee by Qwest Communications
st e, provide creditors recourse to the assets of the BOC. The BOC issues

Hnancial obligations to fund its operations — principally commercial papers,

Thex KMaater Services Agreement ("MSA") between the BCC and the 272 Affiliate

wntracts entered into by the 272 Affiliate are the sole responsibility of the

and have no recourse to the BOC's assets. In case of default, hability is

ges for costs incurred under the Agreement.

E. Section 272({b)(5) - Transactions at Arm’s Length, in Writing, and
Publicly Available

ion 272(b)(5) requires all fransactions between the 272 Affiliate and the BOC

s ferrgth, with any such transactions reduced to writing and available for public

The 272 Affiliate satisfies this provision as shown by the following facts:

o PRI

The 272 Affiliate has accounted for all transactions between itself and the BOC in
agooomisnce with the FCC's affiliate transaction rules back to the date of the Qwest —

L¥ 5 WEST merger, which closed on June 30, 2000. The accounting of all past

.
i

actions was completed on March 26, 2001, following a period of reorganization

saitting from the Qwest — U S WEST merger, which closed on June 30, 2000.

#if transactions between the 272 Affiliate and the BOC are documented as part

of 8 Masier Services Agreement ("MSA"), Service Agreement (“SA"), stand-alone

. ar purchased as a tariffed service offering. The SA between the 272 Affiliate
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L m provided as Exhibit JLB-272-11. The other agreements are provided as

g @ s Bla Barie B Schwartz's affidavit.

Al transactions between the 272 Affiliate and the BOC are posted on Qwest

wications international Inc.'s website, the contents of which are intended to be

# n:Hwww . gwest. com/about/policy/docs/gcc/overview.htmi
] JLB.272-12 includes a sample of the contents of that site.’
B i, The 272 Affiliate, as an added protection, is required to contact its BOC

i
E:
ﬁg

aetive Team Sales Executive to obtain access services like all other BOC

siyvice customers. Sales Executives make sure all interexchange carriers have

i socess lo the BOC's goods, services, facilities, and information. The 272
£ da'y Sales Executive, as with any other carrier, contacts the representative in the

% BOC business unit providing the requested service as well as a manager in the BOC'’s

K

atory Accounting group.

£, The 272 Affiliate is also required to use the BOC Service Management

1 i1 &% a single source of support for all provisioning, maintenance, and repair issues
7 i copjunciion with the services they purchase from the BOC. The Service

Website was visited and pages printed on September 26, 2001.
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st Team, as with any other carrier, handles escalations and service concermns

with these services.

A srocess Tow has been created for services requested by the 272 Affiliate that

gorranthy being provided by the BOC. A Compliance Oversight Team provides
s g% fo the nondiscriminatory requirements that may exist if the BOC offers

The 272 Affiliate is not represented on, nor does it have a member on the BOC

i Oversight Team. Further, Qwest Long Distance is not represented on. nor

il A mmber on the BOC Compliance Oversight Team.

CTION 272(g) - JOINT MARKETING

Section 272(g) of the Act provides guidelines the 272 Affiliate and the BOC must

s relalive o joint marketing.  The BOC will not market or sell the in-region,

T4 services of the 272 Affiliate until authorized. The 272 Affiliate understands its

wons under previous FCC 271 orders relative to Section 272, and is prepared to

follenw the joint marketing rules.

In this application the 272 Affiliate will not be providing proposed marketing

tz or plans, nor is it required to do so. As stated in the FCC order for BellSouth-

South Carnlina, regarding proposed telemarketing scripts,
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? We do not require applicants to submit proposed marketing
i scripts as a precondition for Section 271 approval, nor do we
K expect to review revised marketing scripts on an ongoing
fi hasis once Section 271 authorization is granted. Applicants
““g are free to tell us how they intend to joint market, although
5 we do not require them to do so.®
? Tha FCC reaffirmed this position in the Bell Atlantic—New York order by stating:
B We reject as inconsistent with Commission precedent
B AT&T's contention that Bell Atlantic must submit proposed
W0 marketing scripts in order to demonstrate compliance with
1% Section 272(g).”
Ye Further, it is important to point out that in its Non-Accounting Safeguards Order,
% the FCO stated that “no regulations are necessary to implement section 272(g)(1).""

T4 There are actually three general provisions for joint marketing contained within

1% Beclion 272(g) of the Act.

il First, if the BOC permits its 272 Affiliate to market or sell the BOC's telephone
17 wxchange services, the BOC must allow other carriers to similarly market and sell the

18 BOC's telephone exchange services.

Application of BellSouth Corporation, et al. Pursuant to Section 271 of the
Communications Act of 1934, as amended, To Provide In-Region, InterLATA
Services in South Carolina, Memorandum Opinion and Order, CC Docket No. 97-
208, FCC 97-418, 13 FCC Rcd. 539, 9236, (rel. Dec. 24, 1997), (“BellSouth
South Carolina Order”)

Bell Atlantic New York Order, {1419.

Non-Accounting Safeguards Order, §]286.
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4 Third, Section 272(g)(3) provides th

rdce on behalf of its Section 272 Affiliste do noi viclete &

m

raments of Section 272(c).

The specific requirements of Section 272(g)(1) of the Act state:

Affiliate Sales of Telephone Exchange Services — A
Bell operating company affiliate required by this
section may not market or sell telephone exchange
services provided by the Bell operating company
unless that company permits other entities offering
the same or similar service to market and sell its
telephone exchange services.

Thi 272 Affiliate will not market or sell BOC services except through agreement

an gom's fength basis, reduced to writing, and made publicly available as required by

chion Z72(0X5).

&4
2

]
i
P

The spacific requirements of Section 272(g)(2) of the Act state:
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Bell Operating Company Sales of Affiliate Services —
A Bell operating company may not market or sell
interLATA service provided by an affiliate required by
this section within any of its in-region States until such
company is authorized to provide interLATA services
in such State under section 271(d).

The 272 Afiiliate will not market or sell interLATA services with the BOC until the

BOG is authorized by the FCC to provide interLATA service in South Dakota.

The specific requirements of Section 272(g)(3) state that “the joint marketing and
sale of services permitted under this subsection shall not be considered to violate the

nundisorimination provisions of subsection 272(c).”

The 272 Affiliate understands that the permitted joint marketing activities will not
B subdect to the nondiscrimination requirements of Section 272(c). The 272 Affiliate
amd the BOC may provide marketing for each other, provided that such services are
gunciucted pursuant fo an arm’s-length transaction, consistent with the requirements of
Section 272(b)(B). Further, the 272 Affiliate understands that transactions which
gutument BOC participation in the product design, planning, or development of 272
Affiliate services are reduced to writing, posted to the Internet, and made publicly
available as defined in Section 272(b)(5). Employes training will be updated as a further
mgasure to clarify for employees the activities associated with joint marketing and what
services are offered under nondiscrimination requirements. A statement will be added
i the amployee training to clarify that product design, planning and development of 272
affiliate services can be offered by the BOC but it must be done on a nondiscriminatory

basis.
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¥l THE 272 AFFILIATE'S TRAINING EFFORTS

A Oweest Communications Intemational inc. employees, including those in the

AT Attiliate, are required to review the company’s Code of Conduct and certify that they
urderatand and will comply with company policies, including regulatory requirements.

Hew hires to Qwest are obligated to go through this training within ten (10) days of hire.

in addition to overall corporate training efforts, all current 272 Affiliate employees
receive further Section 272-specific training using materiais shown in Exhibit JLB-272-

134, The leadership of the company is fully committed to Section 272 compliance as

wall, as evidenced in Exhibit JLB-272-14.

The 272 Affiliate will use the Qwest Communications International Inc. Corporate
Compliance Advice Line for reporting all Section 272 compliance issues. The Advice
Ling number is 1-800-333-8938. Any employee can call this number and get answers
o their Section 272 issues, or, if necessary, to report suspected Section 272 violations.

Also, by emailing Ask272@awest.com with questions, employees have an additional

272 vompliance resource.

¥il. CONCLUSION

t have demonstrated how the 272 Affiliate will satisfy Section 272 of the Act, as
well as the FCC's related rules. | have also explained the steps the 272 Affiliate has
faken to ensure its continued satisfaction of Section 272.  Additionally, my affidavit

addresses the 272 Affiliate’'s employee training and awareness efforts to assure




Qwest Communications Corpor

1 continued satisfaction of Section 272. QCC understands its obligations under Section

2 272 and is dedicated to satisfying these obligations.




Being first duly sworn upon oath, | declare under penalty of periury under the
taws of the United States of America that the foregoing is true and correct to the best of

my knowledge, information, and belief.

Executed on this /(& day of /ﬁ&{:{uw, 2001.
) N, J— )
\u / A A VAR ,«»)_w«“(:_;@x :
{ / Judith L. Brunsting \“z
STATE OF COLORADO
COUNTY OF ARAPAHOE

Subscribed and sworn to before me this / 4? day of /QC/LM , 2001.

My Commission Expires
June 26, 2003
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QUALIFICATIONS OF JUDITH L. BRUNSTING
b am employed by Qwest Communications Corporation ("QCC") as Senior
ur, 2772 Business Development. | am responsible for implementing requirements
angt conrdinating activities associated with Section 272 compliance. | am a graduate of

HNellleton Business College with a degree in Accounting, and have more than 30 years’

gnce N the telecommunications industry with an emphasis in engineering,
muarketing, regulatory, and planning. 1 have held positions in the Network, Public Policy,

anid Wholesale organizations within the former U S WEST Communications, Inc.  In

3%, | was appointed Director, Regulatory, for Time Warner Communications, and was
spaponsible for obtaining and maintaining state and federal certification. | assumed the

posilion of Director, Regulatory, for U S WEST Long Distance, Inc. in 1997. Network

rasponsibilities were added to this position in 1999. | was appointed to my current
pusttion for Qwest Long Distance in November 2000. Recently, the position has
transtarred to Qwest Communications Corporation, the 272 Affiliate.

{ base this affidavit on professional experience, personal knowledge and
wlormation avaitable to me in the normal course of my duties, including records kept by
{3west in the regular course of business. Specifically, my experience has allowed me to
gavelop an expertise such that | have filed testimony on the subject of Section 272 in
Arizona, Colorado, Idaho, lowa, Montana, Nebraska, New Mexico, North Dakota,

Cirgnon, Utah, Washington, Wyoming. | have testified in Nebraska and participated in
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wps in Arizona, Colorado, and Washington, as well as the multi-state workshops

tdaho, lowa, Montana, New Mexico, North Dakota, Utah and Wyoming.
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QWEST COMMUNICATIONS CORPORATION

ARTICLES OF INCORPORATION



State of Delaware S

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF TH?

HE STATE oF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND

COPY OF THE CERTIFICATE OF AMENDMENT OF

i I w . i ) o gl s S
"SOUTHERN PACITIO

'.X‘E'LECOMMUNICATIONS COMPANY‘.', CI’LANGING JITS HAME

NAME FROM “IOUTHERN
PACIFIC TFLECQHHUN¢CATIONS COI‘GPANY” TO "QVJL,.SE COMMUNICATIONS
CORPORATION"‘F PILED IN THIS OFFICE ONW THE S;"‘l‘r{ DAY OF

A.D. 43

1995 AE;‘Z:,.‘OJ. O'CLOCK P.u.

. i
w

A CERTLFIED COPY OF THTS: CERTIFICATE HAS B,E"E:R FORWAR

THE NEW CASTLE COUNTY RECORDER OF -DEEDS FOR RECORDTNG.

A
!

/N
L dtf Pl

Edward |. rree! Secretary of State

0642301 8100 AUTHENTICATION

DATE:
950076812
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CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION

SOUTHERN PACIFIC TELECOMMUNICATIONS COMPANY (the "Corpora-
i;m.“‘}, a mrpemﬁon organized and cxisn'ng under and by virtue of the General Corporeton
Law of the State of Delaware (the "Code"), does hereby certify:

FIRST: The Board of Directors of the Corporaton, by unanimous written
msent, biss filed with the mimutes of the board a duly adopted resolutor proposing and
;mr:xg agvisable the following amendment to the Restated Certificate of Incorporaton
of the Corporation:

"RESOLVED, that the Board of Directors of the Corporation hereby
authorizes and approves that the Corporation change its name from Southern
Pacific Telecornmunications Company to Qwest Communications Corporation
Uy striking out Article 1. of the Corporation’s Restated Cerificate of
Incarporation and substituting in lieu thereof the following new Article:

1. The name of the corporation is QWEST COMMUNICATICNS
CORPORATION."

SECOND:  The Board of Directors of the Corporation, by unanimous writter
comsent, has directed that the foregoing amendment to the Restated Certificate of
hwrporamm of the Corporation be presented to the stockholders of the Corporation for
thelr consideraton.

- THIRD: The stockholders of the Corporation have given their unanimous
written comsent + 2 aforesaid amendment to the Restated Certificate of In corporation in

securdance with ¢ @ provisions of Section 228 of the Code.

FOURTH: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the Code.



IN WITNESS WHEREOF, Southern Pacific Telecommunications Company has
- siased mzs certificate to be signed by Douglas H. Hanson its
i , and anested to by _A. K. Whitelaw III , its_Assistars

this 6th day of April 1995,

Southern Pacx_f Telecommunications Comparny

&/LA%LN

Name: Douglas H. Hanson

. President
Title:
ATTEST:
p WM T
A Karae: AL K. Whitelss ITT
Yitle: Assigtant Secretary
- ez 2.
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'“" 5TATE OF OELAWARE
SECRETARY QF STATE

OIVISTUK OF CORPORATIONS

FILED 07:15 PA 05/16/19%
944085577 -~ 643301

pRereaeen cYRTITICATE QF INCORPORAZLICH

Sauthorn Pacific Telecompunications Company, a

paeion organized and existing under the laws of the State

#f Selawsrs (the “Corparation®), hershy cartifies as Zollowve:

A “he fsmme of the Corporaticn is Southern Pecilic

seusmenicarions Cogpany. The Corporation was originally

incorgorated under the name Evergrean Laasing Corporaziocn, and
f%e mwiginal Jertificate of Incorporation was fZiled with fthe
watrg of Delaware on Jupne"l0, 1966. Tha
Sopporstion changed {ts name to Southern Paclil

relsconpunicntions Company pursuant te a certlficate cof

goendsant *iled on Karch 20, 1989,

B, +nis Rastatad cartificate cf Incorporazion was

dultyv adaptad in accordance with the provislons of Section 245

&7 he Seneral Corporstion lLaw of Delaware.
-

c. This Restated Cartificate of Incorparatiom only
reatatas gnd Iintegrates and deoes not furthar amend The
provisions of the Corporation’s Certificate of Incorporation
as previously amended and supplemented. Thare is no

giscrepancy betwsen the provisions of the Corperatian’s



Hewtated Certificate arf Incorporation a3 praviously amanded
and gupplemented and the provisions of this Restatad

Careificate pf Incorporation.

D. The text of the Certlficate of Incosrporation as
haretofore amended or supplemented is hareby rastated to read

“n lts antirsty as followa:

Arzicle . Thme pame ¢ the Corperavicn is SCOTHZRW
BACIFIC TELECOMMUNICATIONS COMPANY.

Ar-recle 7. Thae address of LT3 registarsd oflfice i
T Stats of Delavare is 1209 Orangs STtreet, in the Cilzy of
Wilningteon 1980, County of New Castla. The nama of its
rogistered agent at puch address ls The Cerporatiosn Trust

Chalpany .

Areiclg 1. Tha pature of %hae business cf tha
Carperszicn and the abjacts or purpeses to Da transacted,
progoted or carried on by it &rs as follows: To sngage in any
lewtul act or activity feor vhich cerporations mav be sryanlzaed
undar the Genera. Corporaticn Law of the Stats of Delavare.

Ar=icie 4. (a) The total aumber of shares of «ll
clasges of stock that the Corporation is authorired to lasue
is 2,390,000 sharsa, cecnalsting of 2,000,000 shares oI Copmon
Stogk Witk a pas value of $0.0L per share and 200.80¢C sharwes
of Praferred Stock with a par value ci $C,01 per share. Thwe
Preferred Stock may be issued in ane oY zcre series, and tha
Board of Directars of the Corporation ls exprasgsly autherized

©

(L} to fix tha designations, poWerm, preferencas, rights,

qualifications, limitatiens, and restricTicons wild raspact o

any sexies or Preferzed Stock and (1l) TC 3peciiy the munber
STock.

af shares of Any gariaes of Preferraed

(3) CExcapt as authorized by a rasclutiocn of
The Board of Directogrs of the Corperation and exXprassly
provided in writing by separate ContIact heTwaan the Issuar
and x stockholder or propesed stockiclder of the Corporaticon,
no sTockholder of the Corporaticn shall have any praamptive oF
similar right to subscribe for any additicnal sharss of crack,
=~ for ather securities of any class, or for rights, varrants



iy,

o

or opziong ts purchass stock or for seTip, oF for securities
of &ny kind convertible {rte stock or <arTying stock purchaga

wErrants or privilesges.

(¢} Each stockheldar of record entitled to
Ywes akall hRave ane vote IoT aachy share of atock standing in
Bis mame an the boaks of the carporation, excapt that in the
alsctisn of directors ha shall have tha right to vota such
fumber of snaores for 88 BanY persons af thare sre direczors o
b @leotad. Cumulagtive voting ghall not be allovwed in the
alection of directors or for any othar purpasa.

icle 5. Tha board of directors ls aewxpressly
surharized ©o make, altar, or rapesl tie bylavs of the
Ceesoretion.
. Elecziocn? af directass need net be by

woiTesn haliot unless tha bylawe of zhe Carporation shall sc

Phadlide,

Article 7. W¥henever a compromlse or arrangement s
propossd between this Carporation and its oreditors ar any
mlasn of thep and/or bstween TNis Corporation and (TS
stawkhalders aor any class of thaem, any <ourtl of sguitable
Jariscionion wirthin the Stats of Delaware may, on the
apSlicacion in a swumpary wvay of this Corporaticn of s any
preditor or gtocthioldar wharecs, or on the application ol any
appointsd Ffer this Corperaticn undar e
791 af 2itle 8 ¢f the Dalavara Cada 2T
rrustsas 13 dissclucien cox c2? any
resalvar ar racalvers appointed for Thls Corperation under Tha
provinicns of Section 79 of Title 8 of tha Oaelawars Code
grder a maeeting of the craditars aor class of cweditors, and/ar
& vha stockholders or class af stockhalders of this
GCorporation, as tha case may ba, to De gumzmoned in such wmannexr
&8 Ehe gaid cours directs. IZ a majority in number
represonting three—fourtzs in value of ths credizers or clase
of epreditars, and/or of the stoekholders or class of
atockaaldery of zhig Corporation, as the casa may e, agree Lo
any cadprogise aor mrrangament and to any Icorganization of
thils Corporatlon &s a congequance of suUch compramise or
ATTENGapent, the sald comprusise or arrangamant and the salid
reorguanizacian ehall, Lf eanculoned by the court ©o which the
said application has been meds, be binding on all The
croedlicars or class of creditars, and/or on all the
srockhnlderys or class of stackholders, of this Qorporatlion, as
the cxse may be, and alse on thim Corporation.

warglivar or racalvers
provialons of Saction
an the application of
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Qwest Corporate Structure
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art I

I, JOYCE HAZELTINE, Sceretary of S
hereby certify that QWEST COMAM
(DE) was authorized 10 transact business &
L, further centify that said corporation b

governing foreign corporations trinsacting bus

records of this office show, said corporation i
date hereof and duly authorized to fransses b
This certificate is not to be construed as

notice of approval of the corporation’s i
and practices. Such information is not sy
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This exhibit categorizes the €
Corporation. This containg det
salaries, and information abo
information would be vaiust
competitors, it is proprietary.




Directors:

Drake S. Tempest
Robin R. Szeliga

Officers:
Name

Joseph P. Nacchio
Drake S. Tempest

Marc B. Weisberg
Robin R. Szeliga
Richard M. Baer
R. Steven Davis

Joel Arnold
Richard Weston
Yash A. Rana
William Bryant

Qffice

Chairman, 101
Executive Vice
Administrative Ot
Exscutive Vice Fr
Execulive ¥V
Senior Vice ¥
Senior Vice P
Assiglant 8§
Senior Vice F
Senicr Vice Pr
Associate Gane
Assistant Trea

i
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Directors:

Augustine M. Crugiotli
James A. Smith

Officers:

Name

James A. Smith
Robert Tregemba
Beth Halverson
Mark Pitchford
Mark Schumacher
Kamelia Davidson
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CONDITIONAL OFFER LETTER ATTACHMENT

wd in this Attachment, “QWEST" means Qwest Communications International, Inc., any
or, subsidiary, or affiliate of Qwest Communications International. Inc.. and the

ees, officers, directors, and agents of each. This Attachment supersedes any written or
wil representations regarding matters addressed herein, to the extent they are inconsistent.

EMPLOYMENT AT-WILL

Nathing in the conditional offer letter or this Attachment promises or implies employment

particular duration. Just as you may terminate your employment at any time, with

vithiout tause, QWEST may also terminate your employment at any time, with or

hout cause. This at-will employment relationship may not be modified except by written
mient signed by you and an authorized representative of the company at the Executive Vice

tent fevel or above. Nothing in the conditional offer letter, this Attachment or other

nupications, with the sole exception of the Agreement for Arbitration set forth below,

s o imiplies any promise of specific treatment upon which you can rely.

PRE-EMPLOYMENT INQUIRIES

1 eondition of employment, the results of your pre-employment drug test and background
ek must be satisfactory to QWEST, in its sole discretion, regardless of whether you are

ed on the payroll or begin work prior to the determination as to whether your results are
Factory. The hackground check may include, but 1s not limited to, verification of sacial

v number, work experience, training, licenses, certificates, and educational experience and
examination of vour driving record and criminal history.

COMPLIANCE WITH LEGAL REQUIREMENTS AND POLICIES

As a condition of employment, within three business days of beginning work, you must complete

the For

orm 1-9 and present appropriate documents, as required by the federal government, to
establish vour identity and eligibility to work in the United States. You must provide satisfactory
original documentation from the lists on the Form 1-9. You must agree to abide by the Qwest
Cade of Conduct and Qwest policies as they are issued or modified from time to time. Within
ourteen days of starting employment. you must complete a statement acknowledging that you

have reviewed the Qwest Code of Conduct. In addition, you must complete periodic compliance
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sxdition of continuing employment. Now and throughout your employment with
quired to disclose to QWEST’s Corporate Compliance department all

uad conthicts of mterest. You must familiarize vourself with QWEST’s Conflict

v, whieh 1s part of the Qwest Code of Conduct, so that you can identify potential
r Sttuations in which conflicts may arise inciude, but are not limited to, those
levment of relatives, you having a direct financial interest in a competitor’s or
., o vour holding a job outside of QWEST with a supplier or competitor. Please
ate Complisnce if you have any questions about this policy or need more detailed
i vou do not identify any conflicts of interest to the Corporate Compliance

CTUAL PROPERTY

gmplovient, you must agree that any inventions. discoveries, creations

theut limvitation soflware, writings, drawings and other works), improvements,
mation and other intellectual property that you may develop or create. or assist
ting during your employment with QWEST, whether or not patentable or

L that relate to the actual, planned, or foresecable business or other activities
it from vour work for QWEST, shall be the exclusive property of

a4l prompily disclose such property to QWEST and shall. both during and after
nt, and wathout additional compensation, execute all assignments and other

s all things reasonably necessary to secure and enforce U.S. and foreign

erty rights for QWEST, including patents and copyrights. You are not obligated
niwHeciual property to QWEST that you created prior to your emplovment with
Yo must identify in writing on a separate page any such intellectual property that has
patestad or published and forward it along with this Attachment 1o QWEST.

|1 INFORMATION

of eraployment, you must agree that during your employment with QWEST., vou
w¢ or use for the benelit of any person or entity other than QWEST any

L Information, as defined below. In addition, during your employment with QWEST,
dhselose or use for the benefit of QWEST, yourself or any other person or entity

at or trade secret information belonging to any former employer or other person or

r vou owe a duty of confidence or nondisclosure of such information. On the day
vinent with QWEST ends, you shall return all Confidential Information to QWEST.

1,*
a8
i
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forward vou shall not disclose Confidential Information to any person outside
> Confidential Information for any purpose. “Confidential Information™ is any
cchnical or business information not generally known outside of QWEST,

% and hists, negotiations, policy manuals, merger and acquisition plans, traiming
keting plans, corporate financial information, software and documentation,
wvahations, analyses of competitive products, contracts and sales proposals,

ds, other critical and sensitive information, internal audit reports, and all

w which QWEST owes a third party a duty of confidence or nondisclosure.

HLICTTATION

o of craployiment. you must agree that during the term of your employment with
for o period of one year after termination for any reason, you will not directly or
e, solicit, or entice away from QWEST any person who, at any time during the
¢ wmediately preceding your termination, was an employee of QWEST.

CIVERY OQF BENEFITS, QFERPAYMENTS AND INDEBTEDNESS

comdinton of eployment, yvou must agree that both during your employment and upon

i received from the company to which you were not legally entitled, and all
ss 1o the company, including but not limited to unpaid wireless telephone charges and
acdit card charges. If you voluntarily leave QWEST within one year or are terminated
tof the Code of Conduct. you must refund a prorated portion of any hiring bonus and

“have that amount withheld from your salary or other compensation. Should QWEST
expenses in collecting these amounts, you are personally liable for such expenses.

NT FOR ARBITRATION

1of employment, you must agree that any claim, controversy or dispute between

T relating m any way to your employment, compensation, the termination of your
nt. o the imterpretation of the conditional offer letter or this Attachment, whether

i contract, statute, tort, fraud, misrepresentation, discrimination or any other legal
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but not Hnuted to disputes relating to the interpretation of the conditional offer

gt of 19915 claims under the age Discrimination in Employment
¢ ynder 42 11.5.C. sections 1981, 1981a, 1983, 1985, or 1988;
wal Leave Act of 1993; claims under the Americans with
amended: ¢laims under the Rehabilitation Act 0f 1973, as amended;
r Standards Act of 1938, as amended; claims under the Employee

v Act of 1974, as amended; claims under the Colorado Anti-

s vader any other similar federal, state, or local law or regulation,
wled, shall be resolved by arbitration. However, if you would be
administrative remedies before obtaining legal relief, you can and
inttive remedies prior to pursuing arbitration. The only legal claims
ST that are not included within this Agreement for Arbitration are claims
sation or unemployment compensation benefits. By signing this
viarily, knowingly and intelligently waive any right vou
s¢ have to seek remedies in court or other forums, including the
Y i% il QWEST also hereby veoluntarily, knowingly and

es any right it might otherwise have to seek remedies against
her forums, including the right to a jury trial. The Federal

L sections 1-16 ("FAA™) shall govern the arbitrability of all claims,

Fiu ullw reoable under the PAA, as it may be amended from time to time. In

} Arimx di!(m Acl may not ]dwﬁllly be applied, the law of the state in
orted the duties of your position with QWEST shall apply.

¢ law of Colorado, to the extent it is consistent with the terms stated

i apply to any common law claims. This Agreement for Arbitration
niration agreement between you and QWEST.

arent with QWEST or to the termination of your emp]bym.eni will be
National Rules for the Resolution of Employment in effect when the
filed. The parties shall mutually agree upon an arbitrator and a location
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splicable caps (including but not limited to those set forth in 42 U.S.C.
of any limitations imposed by federal, state, or local laws regarding
4 i arbitration proceedings. All arbitration proceedings, including
ttlements under this Agreement for Arbitration will be confidential. You
ak to pav mrore than One Hundred Fifty Dollars of the arbitrator’s hourly fees

i

fered by the arbiteator may be entered to any court having jurisdiction
drator’s award shall be in writing and shall reveal the essential findings and

5 the award 15 based. [ any party hereto files a judicial or administrative
e subject to this Agreement for Arbitration, and another party successfully
s cosmpeds arbitration of such clarms, the party filing said action shall pay
ats and expenses incurred in seeking such stay and/or compelling arbitration,
thensand, five hundred dollars.

fHiem my understanding of and agreement to the terms and conditions set
rebry geeept this offer of employment:

vt

Date: /7

Daate OF Birth: [
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GWEST EXIT CHECKLIST




st B

QOWEST EXIT CHECKLIST
FOR DBEPARTING EMPLOYEES
MANAGEMENT & OCCUPATIONAL)
¢ completed by the supervisor of the exiting terminating emplovee and
HTCCS PHOT 10 an emplayee’s final exit from Qwest

RO | A-004
10:24):(

Departiaent:

Employee Last Day Worked:

Employee Termination Date:

Phone:

DISPOSITION OF RETURNED ASSETS**

fication

Return to local ID unit or security office.

rechit cards, cash advances, field

Return to the issuing unit, e.g., Finance, Corporate
Credit Cards, Accounts Pavable.

-} tor the emplovee, e.g., for doors.
i lockers, equipment vehicles.

Return to appropriate function. e.g. building manager.
security manager.

£ «d bantlehing access card devices
o the pploves. wog. magnetic strip. proximity.
bt TH cand,

Return to appropriate function. e.z. building manager.
SeCurity manager.

tion-wigue property of assets in
* ol the employee.

Return to the appropriate management function for the
asset involved.

wtireh

equpnent assets issued to, or in the
# oo the omplovee, e.g.. Pagers, computers,
printers, fax machines, copters, calculators,

U phones can be retained by the ex-
at their expense. Complete the attached
Empleyes PCS Conversion Form.

Follow your department-specific process for turning i
these assets. For Arch pagers, refer to your Authorizec
Ordering Rep (AOR) or call (800) 676-2980 to turn in
or reassign pagers. NOTE: Unless this number is
called, departments will continue to be billed for page
assigned to them even when they are turned off.

ted, heensed or otherwise protected

whon assets 1o the employee’s possession®, ¢.g.,
sagmnercid computer software products and related
wataton regardless of age or currency of use,
sepes., third-party owned mformation assets

1 Ohwest, trmmng matenals.

Manager arranges retrieval and forwards to either the
departing employee’s replacement, to the office
assistant, to IT. or to third-party owner.

and notes belonging to Qwest m the

g possessinn. This includes all recorded

mwabwn for Qwest, regardless of medium or

ferstes, mchuding paper. computer hard disk,

Apozue Wik, diskette, or other media. Such records
2 reviewed and retained, archived, or

ved e accardance with the Qwest Records

uon Comphance Plan,

Manager oversees the records review process and
ensures records are properly labeled. filed, archived, ¢
disposed of securely if they have fulfilled corporate
retention requirements.

siter and network access [Ds. Also, any special
. Secunty 1D 1ssued to facibitate remote

Pravide the system and network access information a
IDs to the appropriate system/network security
administrator or, if unknown. to Qwest Security




AL A

PO 2001

I ACCOUNTABILITY ACKNOWLEDGMENT FOR
"MPLOYEES (MANAGEMENT & OCCUPATIONAL)

ym‘mt‘ i1 my possession will be returned by the designated date. 1 understand that
sale begal processes to obtam any Qwest property | do not return.

Date:

Date:

ot returned by the employee:

Date:

W NOTE: o the event that the emplovee declines to sign this acknowledgment form, read the
¢ strtements o the emplovee aloud. in the presence of another manugement witmess and mark

i ?‘—" 3 flr",-‘fﬁa.mzm.g aof the witness named below.

Date




[ TEILRIT RS B b VPSR Y}
RO 13-0
1020

plovee POS Conversion

M«[ bas an mdividual who has a companv-owned cellular phone for business purposes. V
glephone av 'n}dh] for you to kccp and use a:tpr your terny of waplo\,mem has ended

i tike to keep my business PCS phone for personal use. Please change my billing informatio

fotlwmy:

( )
(for credit reference)
teteplione number: )
fOTHER than PCS and only if different than BTN)

et address (G available):

wimt the same PCS phone number, or would you prefer to have it changed?
D Keep it {1 Change it (you will be notified of new number)

s completed form to: (7290) 947-4000

L $x

rup for one of the existing Qwest consumer price plans and any additional services

pvos

k, Home/Office Link, Call Walting, etc.). These may be found online at:

stwireless.com/advancedpes/learn/plans/plans.shiml

r iz the fnllowing website for additional information:

- uswest.oom/wip/ocstransiers
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QWEST COMMUNICATIONS CORPORATION
AND

QWEST CORPORATION




AQTSC‘LE 1

,mﬁma 11
ARTICLE 12

EXHIBIT A

TABLE OF CONTENTS

SERVICES

TERM

BILLING

INDEPENDENT CONTRACTORS
PROPRIETARY INFORMATION
INDEMNIFICATION
LIMITATION OF LIABILITY
REGULATORY SUPPORT
COMPLIANCE WITH LAWS
NOTICES

DISPUTE RESOLUTION
SEVERABILITY

EXHIBITS

SUMMARY OF AFFILIATE TRANSACTIONS

sy 18, 2001 dhdiServices Agreement Master
venunications Corporation/Qwest Cororation
-8Bl

O~ O, DB WwW



SERVICES AGREEMENT
QWEST CORPORATION
AND
QWEST COMMUNICATIONS CORPORATION

THIE AGREERE

L

NT 5 made as of the first day of by and Between:
Gwest Compaunications Corporation (hereinafter "QCC”)

Qwast Carporation (herainafter "Qwest Corp”) and:

Thwes maetios sgree as follows:
ARTICLE 1
SERVICES
4, GGG agrees to pravide services ("Services”) to Qwest Corp as documented in a Task Order

arated herein as Exhibit A), and Qwest Corp agrees to pay for these services consistent
with e Task Order.

R

The Tagk Orcder shall include at a minimum the following information:

Dasoription/Location of Service/s Requested

Dates of Commercement and Completion of Service/s Requested

Linits and Price per Unit for Requested Service/s

Costing Methodology

xpatted Frequency

Spucial Equipment, if required

Numbers (range) and type of personnel in work group to perform functions.

ey

arties shall comply with the Qwest Corporation Technology Fair Compensation Palicy when
1 requested include technical information, software, inventions, functional specifications,
angd oibar researched or developed products or Services.

ARTICLE 2
TERM

repmrent shall becormne effective as of and will remain in full force and effect until
v provides sixty (60) calendar days written notice of termination to the other party. If this
s 18 Tgrminated prior to the completion of any Services, Qwest Corp shall pay for all charges
2t awing o QCC for Services performed up to and including the date of termination, provided
: perfornad are in accordance with the terms and conditions of this Agreement. QCC shall
e any such work in progress prior to the termination of the Agreement, and QCC shall perform
wegloss in accordance with the terms and conditions of this Agreement.

ARTICLE 3
BILLING

5 Agreement Master
soralinn/Qwest Cororation

)
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] frsines shall include the following billing information as & minimum:

Invoics number
Fayment due dale
Date of Service
Description of charges
Applicable taxes

Total charge

O3 B e B

ARTICLE 4
IMDEPENDENT CONTRACTOR

T ey doclares and agrees that it is engaged in an independent business and will perform its
oy under this Agreement as an independent contractor and not as the agent or employee of
v it QUG does not have the authority to act for Qwest Corp or to bind Qwest Corp in any
wtsaever, or to incur any debts or iabilities in the name of or on behalf of Qwest Corp; that any
ded by QCC shall be solely the employees or agents of QCC under its sole and exclusive
argd condrol,. QCC and its employees or agents are not entitled to Qwest Corp's unemployment
% a5 a result of performing under this Agreement. QCC shall be solely responsible for ail
sl to payment of its employees and agents, including compliance with worker's
. ursrriployment, disability insurance, social security withholding, and alt other federal, state
tas and reguiations. QCC shall indemnify and hold Qwest Corp harmiess from any causes of
g out of QCC's liability to its employees or agents.

ARTICLE 5
PROPRIETARY INFORMATION

: for the purposes of providing Services under this Agreement, each party grants to the other a
dyrsive, nontransferable license to use information provided by the other. Neither party shall publish,
ur otherwise distribute or disclose any such information that is marked proprietary or confidential
¢ party other than its affiliates and its consultanis who have executed a confidentiality agreement
g st wntit {1} the original disclosing party has consented to such disclosure and such third party

s a confidentigiity agreement containing terms substantially similar to the ones contained in this
ernent, {21 sueh information has come into the public domain through no fault of Qwest Corp or QCC,
infarmation 5 otherwise in the possession of Qwest Corp or QCC free of any obligation of
afity, or {43 such party is required to do so by regulatory mandate.

‘{4 i}ub ;.ﬁmmﬁuon accordmg o its source and shall be treated accordingly. If such mformatxon is
§ ot o 2 separate agreement with a third party, the party receiving information agrees to hold and use
rrgfion in strict accordance with the separate agreement, provided it has knowledge of the

st agreement, unless otherwise instructed in writing by the party providing the information.

18, 2o dbdiBervices Agreement Master 4
jons Corporation/Qwest Cotoration



ARTICLE §
INDEMMNIFICATION

aify and hold harmless Qwest Corp, its owners, parents, subsidiaries, affiliates,
ww) employees against all Liabilities to the extent they arise from or in
4 {1ty #e fault or negligence of QCC, ils officers, employees, agents,
antbor representatives; and/or (2) the furnishing, performance or use of any
- this Agreemant or any product liability claims relating to any Services; and/or (3)
». 18 officers, employees, agents, subcontractors and/or representatives to comply
s ehtited "Compliance with Laws;" and/or (4) assertions under workers'
Har emploves benefit acts by QCC or its employees, agents, subcontractors,

ghall mdernnify and holkd harmless QCC, its owners, parents, subsidiaries, affiliates.
tors #ng employees against all Liabilities to the extent they arise from or in
i i1y the fault or negligence of Qwest Corp its officers, employees, agents,
s anckior representatives, and/or (2) the furnishing, performance or use of any
this Agreement or any product liability claims relating to any Services; and/or (3)
st Gorp, Hs officers, employees, agents, subcontractors and/or representatives to
la entitled "Compliance with Laws,” and/or (4) assertions under workers'
Wity or simfiar employee benefit acts by Qwest Corp or its employees, agents,
lors, ar subcontractors’ employees or agenls.

e

ARTICLE 7
LIMITATION OF LIABILITY

s bty the other for consequential, incidental, indirect, punitive or special damages,
tojows and loss profits, however caused and regardless of legal theory or
sty or indirectly arising under this Agreement. Notwithstanding the foregoing, the

[

ARTICLE 8
REGULATORY SUPPORT

il comply with all state statutes and regulations, and QCC shall bear the financial risk if
wiies agres that to the extent Qwest Corp is under the regulation of federal or state
: will pravide cooperation and support for Qwest Corp's response to regulatory inquiries or
sgls concaming this Agreement or relationships derived from this Agreement.

snent Master 5
wast Cororation



23

e

£,

ARTICLE 9
COMPLIANCE WITH LAWS

setigs shall oblain and maintain at its own expense all permits and licenses and pay all fees
required by law with respect to any Services and/or performance of this Agreement. The parties
shall, in connection with performance of and Services under this Agreement, comply with all
applicable federal, state, and local laws, ordinances, rules, regulations, court orders, and
govermmaental or regulatory agency orders ("Laws"), including, without limitation:

i The Communications Act of 1936, as amended and all rules, regulations and orders
msued i connection with that Act and this Agreement shall, to the greatest extent
oossible, be construed to be consistent with the same.

2 Laws redating to non-discrimination in employment, fair employment practices. equal
employment  opportunity, employment opportunities for veterans, non-segregated
facilities. andfor employment of the cisabled, except to the extent a parly is exempt
therefrom; and the Laws and contract clauses reguired by those Laws o be made a part
of thiz Agreement are incorporated herein by this reference.

3 Ttie Laws referred to in the Article entilled "Independent Contractor”.

G304 scknowietdges that Purchase(s) and/or Confidential information ("Exports”} may be subject
i LS and applicable foreign export laws or regulations. QCC shall perform its obligations under
s Agresment in a manner consistent with the requirements of all applicable U.S. and all
applicable foreign laws and regulations, including the U.S. export laws and reguations, the
Foreign Corrupt Practices Act, and anti-boycott faws, and U.S. export laws and regulations
prohibiling the unauthorized export or re-export of certain items to residents of countries listed in
L8, Export Administration Regulations.

The requirements of this Article shall survive the expiration, termination or cancellation of this
Agreement. Alf provisions of this Article shall also apply o all subcontractors, and similar terms
ghalt be included in all QCC’s contracts with subcontractors.

ARTICLE 10
NOTICES

Whers written notices, demands, or other communications are required under this Agreement, they shall
be deemed duly given when made in writing and delivered to the other party's address listed below.
fAgdresses may be changed by written notice to the other party. Notices shall be delivered by hand,
avernight courier service or certified mail, return receipt requested. Nofification will be deemed fo have
taken place upon delivery, if delivery is by hand, overnight courier service or five (5) calendar days afler
posting i sent by cerlified mail.

uwmt Communications Corporation Qwest Corporation.

y Contract Manager Attention: Contract Specialist
Development & Services Contract Development & Services
m*‘ Qrc ward Road, Suite 250 7800 East Orchard Road, Suite 250
Englewood, CO 80111-2526

Ak Services Agreement Masler 5
ns Corporation/Qwest Cororation
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ARTICLE 11
DISPUTE RESOLUTION

-onfroversy or dispute which arises between the parties, their agents, employees,
ors or affifiates {"Dispute”) which the parties are unable to seitle through
ton g negotiation may be mediated under the Commercial Mediation Rules of the
nitration Association ("AAA") by a mutually acceptable mediator. Any Dispute which
solved through negotiation or mediation shall be resolved by binding arbitration as
i i fhis Article.  The arbitrability of claims shall be determined under the Federal
1 Al O USC Secs. 1-18.  Notwithstanding the foregoing, the parties may cancel or
viate g Agreement in accordance with its terms and conditions without being required fo
w e procedures set forth in this Article.

£

e sebitralor engaged in the practice of law, who is knowledgeable about the subject matter
Agreament and the matter in Dispute, shall conduct the arbitration under the rules of the
S8 thern in effect. except as otherwise provided herein. The arbitrator shall be selected in

fance with AAA procedures from a list of qualified people maintained by the AAA. The
#on shall be conducted in Denver, Colorado, and all expedited procedures prescribed by
SO rules shall apply, The laws of Colorado shall govern the construction and interpretation
g Agresment. The arbitrator's decision and award shall be final, conclusive and binding, and
et may be entered upon it in accordance with applicable law in any court having jurisdiction

5f

yarly may request from the arbitrator injunctive relief to maintain the status quo until such
the arbitration award is rendered or the Dispute is otherwise resolved. The arbitrator shall
authority to award punitive damages. Each party shall bear its own costs and attorneys’
fery, and the parties shall share equally the fees and expenses of the mediator and arbitrator.

wrly files & judicial or administrative action asserting claims subject to arbitration, as
id herein, and another party successfully stays such action and/or compels arbitration of
wng, the party filing said action shall pay the other party's costs and expenses incurred in
s such stay and/or compelling arbitration, including reasenable attorneys'’ fees,

LG - Bnrees that in the event of any Dispute between the parties, it will continue to provide
' without interruption.

erdces Agreement Master . 7
s Corporation/Qwest Cororation



ARTICLE 12
SEVERABILITY

sson of this Agreement which is held to be invalid, void, unenforceable or ifiegal will in no
i o invalidate the remaining terms or provisions, which will remain in full force and effect,
e original intent of the parties. However, if such provision is an essential element of the

e e partieg shall promptly attempt to negotiate a substitute therefore.
Pyt Communications Corporation Qwest Corporation

Signature

Name Printed or Typed

Title

Date

HudkiServices Agreemant Master 8
sliang Corporation/Qwest Cororation



Exhibit A

SUMMARY OF AFFILIATE TRANSACTIONS

LE Amnendmeoent { # } [:l Terminated ServicesD Asset Transfer

s transterred: from _ to_ Qwest Corporation to _ from__ . a Qwest affiliate.

{ 372 subsidiary:

Peaidid o Assels Traosferved:

Termination Date (if applicable):

cpenses to Chwest Corporation or Gross Book Value, listed by Primary USOA Account:
Accomnt:

Y g
¥

1 371 Subsidinries, Please Provide the Following Information:

b wotpal prices charged.

Name of Qwest Affiliate:

Stgned:

Printed Name:

Title:

Date:
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EEgial SERIRN P ORNATION MYESTOH MFORMATION THIS 15 QWEST PUBLIT POLICY

Qwest Communications Corporation
Zection 272 Affiliate Transactions

Definitions

Orwast Carporation (QC) is a Bell Operating Company (BOC).

Chwans Communications Corporation (QCC) is a Section 272
alfiiate.

Overview

Lection 272 of the Telecommunications Act of 1996 requires
that transactions between 8 Bell Operating Company (BOC)
gng its Hection 72 amiliate must be "reduced to writing and
avallabie for public inspection”.

Qwaest Corporation, Inc. (formerty U S WEST
Comnmunications, Inc.) is a BOC as defined by Section 272.
Qwast Communications Corporation is a Section 272 afriliate
as of March 26, 2001. This web site includes the transactions
between Qwest Corporation and Qwest Communications
Corporation.

Qwest Corporation will comply with each of the requirements
of Section 272, as well as all of the related regulations
promulgated by the FCC. Accordingly, this site contains
transactions between Qwest Corporation and Qwest
Communications Corporation, including a section labeled
“Tactff Rated Services" which describes services that Qwest
Communications Corporation purchases out of Qwest
Carporation's tariffs. This section also contains a hot link to
the Qwest Internet site where the tariffs themselves can be
found.

Documentation of new and ongoing activities is located in the
section entitied "Current Transactions”. The Master Services
Agreement and related Waork Orders document the rates,
vermns and conditions of services provided by QC to QCC. The
Services Agreement and related Task Orders document the
rates, terms and conditions of services provided by QCC to

Q.

-

Terminated Transactions” represent transactions that have
gxpired or have been replaced.

seaboul/polic yfdocsfyec/overview himl 9/27




Page 2 of

wpreatation of new transactions will be posted on the
toreet within ten (10) devs of being executed by both
parties. In the event that an Agreement is executed before a
sate or other specific term has been developed for the
service, the posted Agreement will contain a notation that
thie rafe or other specific term is "to be determined”. Once
ey nfprmation 1$ recerved, the Agreement will be updated
sred the new information will be posted within 10 days.

Crweent Corporation has another Section 272 affiliate, Qwest
Long Cistance. To view transactions between Qwest
Carporation and Qwest Long Distance, please click here:

nitp:/feww gwest.com/about/policy/docs/long_distance htm!

destarrie Seovice originating, interLATA BXX service terminating; or intertATA private line or data circuits
, J2, LA, MM, MY, NE, NM, ND, OR, 5D, UT, WA, and WY. Qwest provides Internet services in these states ir
L Herparent Global Service Provider (GSFP).
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‘ CORPORATION

' SECTION 272 COMPLIANCE

Conducting Business With Qwest Corporatibn ‘
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T E . OQwest Communications International Ing %ms;‘ create a separate affikate and
property operate the separate affiliate in order to be permitted to offer m-

- region, interLATA long distance service

# . Contams 4 key provisions plus audit rt:*qu rements which are of particular
importance to QCC '

~  Section 272(a) - Separate Affiliate

~ Section 272(b) - Structural and Transact:onal
- Section 272(c) - Nondiscriminatian

—  Section 272(d) - Biennial Audit

—  Section 272(g) - Joint Marketing Provisions

. "% Section 272 defines the separate affiliate structure and business relat;onshsp

- between QC and QCC which is known as the Section 272 or Iong distance
subsxdiary | - |



" Saction 272(a) - Separate Affiliate
# QC may only offer in-region, nterLATA long distance service through a separate
affiliate |

QCC 15 an indirect, wholly owned subsidiary of Qwest Communications

International Inc.

QCC holds certificates of authority to transact business in all 14 states in
Qwest’s servige terntory -

QCC does not own stock of QC and QC does not own stock of QCC



ction 272(b) - Structural and Transactional
This section is a critical- component of Section 272
— Assures competitors that QC and QCC are operat ing mdependerrtiy and QCC
IS not receiving preferent:a} treatment that would grve it an unfarr | |
‘advantage in the market |

'5 key provisions must be demonstrated to show separateness
~ ~ Operate independently
= Separate books, records and accour‘rts
- — Separate officers, directors, and employees
% - — Creditors of QCC may not have recourse to QC assets - -
~ Transactions at arm’s length, reduced to writing, and posted on the Internet




those facilities-are place |
No transfer of any network facilitie
- No Operation mstaﬂatnon or main

" No OI&M on QCC facilities by QC or any other Qwest afﬁkate
QC cannot provsde discriminatory actess to netwark semce




ion 272(b)(2) - Separate Books, Records, and Accounts

QCC must maintain books, records, and accounts separate fmm thﬁ bcaﬁks,
records, and accounts of QC

tion 272(b)(3) - Separate Officers, Directnrs, and Employees

QC and QCC cannot share officers, directors, or employees

Employees who perform functions suppotting QCC are requxred to repﬂft thesr
time so that QCC can be bmed ‘appropriately

>

ctlon 272(b)(4) Credltors of QCC May Not Have Recourse to QC
! Assets

 QCC cannot obtain credit under any arrangement that would permlt a credttor to
have recourse to QC’s assets -

— QCC’s obligations are not co- signed by QC; nor are they co- 5|gned by Qwest
Communications International Inc. in a manner that would allow recourse to
the assets of QC




section 272(b)(5) - Transactions at Arm’s Length Redume! to Wrrtmg,

~ and Posted on Internet

Al transactions between QC and QCC must be reduced to writing

- Transacttons are documented by tariff, stand -alone agreement Or service
agreements

All transactions between QC and QCC must be posted to the Intemet within 10 '

- days by QC Regulatory Accounting

Rates, terms, and conditions of every transaction must be pubhcly avallable to
ensure accounting safeguards are mamtamed |




QCC must obtain information and sewi::es th

~ “as other interexchange c:arriers

~ QCC must obtain other sewices thmug i1
© same manner as other mterexchange carﬁers




Section 272(d) - Biennial Audit

fﬁ Section 272 requirements will be audited every two years beginning twelve
© months after Section 271 authority s obtained and QCC 1s providi ing i in-region,
interLATA | ong distance services ‘ : ’

Sﬁdxon 272(9) Joint Marketing 'Prowstons
"Provides one clear exception to Section 272(c) nondrscrfmznataorx requirements

~ Once Section 271 authority is secured, QC may jomtly market in- regzon
. interLATA long distance services with QCC

Like all transactions, QC must document joint-marketing agreements and post
" them to the Internet vvithm 10 days




QCC is ready to provide interLATA long distance service in- region upon Qs

Sect;on 271 approval because:

A separate affiliate has been formed
- Necessary processes are in place
A structure has been created

| Emp!oyees possess knowledge of the reqwrements needed to meet and
remain compliant with Section 272 |

ol The FCC has authority, under certain curcumstances to retract QCsmterLATA'

SR authority after it receives Section 271 authority
L . — Section 272 requirements must be uriderstood and adhered to by aH QC

~and QCC employees without exception. -

— QC employees that interact with QCC or about QCC busmess must take
“steps to compiy with aH requirements




A request faer -standard tartff ﬁff 1
Wholesale Carrier Account Team for
Submit the form to the QC Wholesale Semnr

for conszderatson - R

New requests will be rewewed by the QC Comp!iance Team, Lefgai and
associated business unit to determine the risks to the corporation and

business unit's willingness to provide the ﬁraducts/semce/mformatl@n
and if necessary, to others, if asked - R




QCC mH be notified of the Compiiance Team S ﬁnai determmatton t:y the @C
Wholesale Senior Account Manager.

~ If the answer Is “no”, QCC can appeal the. ciet: sion to QC efﬁtet ie%? |
~ If the answer is “ves”, the QC Wholesale Senior Account Managw senadﬁ the
request to QC FCC Regulatory Accounting for work order preparatren |
FCC Regulatory Accountmg detennmes if the Master Servxces Agreement t:wers
the new request o . | R i
_ If it does, the QC Wholesale Senior Account Manager forwards the request
to the Business Unit Affiliate Manager to prepare a work ordef
- If not, the Agreement is amended and approved by QCand QCC and then a
new work order is prepared, priced, and approved ‘

New work orders must be approved before the requested

service/product/information can be provided - R

Approved documents -- work order/Master Services Agreement amendment -~
must be posted on the Internet within 10 days




If you have questions, contact your superviﬁof of
Manager - ,, |
~ FCC/Regulatory Ccmgiianm anagérs may be found at
http://denntwsi014.qwest.net: 198 /depamm{mmpffm;ﬁ'ainm/cp;ﬁ
If you still have questions after talking to ycur supemsor or
- Compliance Manager, you may: .

‘Send e-mail questnons tn “askzn@qwest com”
Section 272 Affiliate Transactions Website -




CONTINUATION|
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Ab-Noor Ramyji
Mark Schumacher
James A, Smith

fsrets Rusbin K. Szeliga
Drake S, Tempest

Hodre John Troke
% fan V. Zigkin

he long distance market we request

s g

ons Corporation) must be at armi’s fength,
oated to the Internet within 10 days. (Section 272

P

and srformation that are provided to the 272

gk ey, and payment processed promptly.

[ these activities, would you please remind your
cuts s stated in Section 272 of the

“orders.  Also emphasize the critical importance of
5. pricing, posting, billing accuracy and processing.
ring compliance with FCC regulations and avoid

Shaun Gilmore
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AFFIDAVIT
OF
MARIE E. SCHWARTZ

Section 272

Marie E. Schwarlz states as follows:

My name is Marie E. Schwartz. My business address is 1314 Douglas-On-The-
12 - NKialt, Floor 10, Omaha, Nebraska 68102. | am a Director in FCC Regulatory Accounting
@t Qwest Corporation (“the BOC") and am responsible for ensuring Qwest Corporation’s

regulatory accounting compliance with Section 272 of the Telecommunications Act of

1986 {“the Act’).!

kL PURPOSE OF AFFIDAVIT
The purpose of my affidavit is to demonstrate that Qwest Corporation is preparen
to satisfy all of the relevant requirements of Section 272 of the Act, and related FCC
tules, following Qwest Corporation’s receipt of in-region. interLATA authority in South
Dakota.
My affidavit addresses each of the requirements in Section 272 and how Qwest

Gorperation's Section 271 authorization will be carried out in compliance with Section

' Professional experience, education and other biographical information is set forth in
Exhibit MES-272-1.
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272, and therefore satisfy the statutory requirement for grant of Section 271 authority. :
I also review the employee training and awareness efforts that the BOC has undertaken
to ensure that the requirements of Section 272 continue to be followed.

Throughout my affidavit, | refer to several different companies within the Qwest
Corporate family. Four companies, however, are discussed repeatedly. (1} Qwest
Sarvices Corporation ("QSC”), which is the parent corporation o many Qwest
subsidiaries and provides corporate services to the Qwest family of companies; (2}
Qwest Communications Corporation ("QCC"), which is the 272 Affiliate, (3} Gwaest
Corporation ("QC"), formerly known as U S WEST Communications, Inc., which is the
BOC, and (4) Qwest Long Distance Inc. (“QLD"), formerly named U S WEST Long
Distance, Inc., which was the 272 affiliate under U S WEST before the merger with
Qwest and will be dissolved during fourth quarter 2001. For ease of reference,
throughout the affidavit | may refer to QSC, the parent of QC and QCC, as the "Services
Company”, QCC as the "272 Affiliate” and QC as the "BOC." Exhibit MES-272-2
ilfustrates these current relationships.

The BOC has recently received two decisions approving its compliance with
Section 272. The Nebraska Commission entered an order on September 19, 2001 that

stated that “Qwest Corporation has satisfied the requirements of 47 U.S.C. Section 272

¢ Seed47US.C. § 271(d)3)(B) ("The Commission shall not approve the authorization
requested ... unless it finds that — ... the requested authorization will be carried out
in accordance with the requirements of section 272.").
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of the Telecommunications Act of 1996 as set forth above’.” Also, in the muiti-state
praceedings, a report was issued on September 21, 2001 which stated that, "The record
“demonstrates that Qwest has met each of the separate affiliale requirements
~ established by section 272 of the Telecommunications Act of 1996"*
:itl,;_ EXECUTIVE SUMMARY
‘;?Fhe specific provisions of Section 272 include:
©» Section 272(a), Separate Affiliate Requirement

« Section 272(b), Structural and Transactional Requirements

#® Section 272(c), Nondiscrimination Safeguards

» Section 272(d), Biennial Audit Requirement

s Section 272(e), Fulfiliment of Requests for Telephone Exchange Service

s Section 272(f), Sunset Provisions |

+  Section 272(g), Joint Marketing

e Section 272(h), Transition Provisions

Section 272(a) requires the BOC to provide in-region, interl ATA long distance

ser\/aces through a separate long distance affiliate. The BOC will offer such long

®  Inthe Matter of U S WEST Communications, Inc., Denver, Colorado, filing-its notice
- of intention to file its Section 271(c) application with the FCC and request for the
. Commission to verify U S WEST compliance with Section 271(c), Application No, (-
- 1830, Section 272 Satisfied, §] 35. (Entered Sept. 19, 2001).
&

' Rep'ort issued by The Liberty Cansulting Group, September 21, 2001, General
Terms and Conditions, Section 272 & Track A Report, p. 7.
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distance setvices, upon Section 271 approval, through its long distance affiliate, Qwest

Communications Corporation ("the 272 Affiliate”).

Section 272(b) requires that the BOC and Section 272 Affiliate operate
independently, maintain separate books, records, and accounts; have their own
diractors, officers, and employees; and, conduct aH. transactions on an arm's length
bagls, with all such transactions reduced to writing and available for public inspection.
Moreover, the 272 Affiliate cannot obtain credit that will provide recourse to the assets

of the BOC. The BOC is prepared to satisfy these requirements of the Act.

Section 272(c) prohibits the BOC from discriminating between the 272 Affiliate
and any other entity in the provision or procurement of goods, services, facilities, and

information, or in the establishment of standards. The BOC is prepared to satisfy this

- requirement of the Act.

Section 272(d) requires that, once the BOC obtains Section 271 authority, it must
obtain and pay for a joint Federal/State audit every two years to determine whether the
tompany has complied with the requirements of Section 272 and the regulations
promulgated under Section 272. In particular, the audit will determing whether the
company has complied with the separate accounting requirements of Section 272(bL

The BOC will adhere to this provision of the Act.

Section 272(e) requires the BOC {o fulfill requests from unaffiliated entities for

{elephone exchange service and exchange access within the same period, under the
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i lstimg and conditions, and at an amount that is no more than that for which it
le5 such services to its 272 Affiliate, or imputes exchange access services to itself
i BOC is using the access for the provision of its own services). The BOC will

sty these requirements of the Act.

5 Section 272(f) contains sunset provisions, which state that the separate affiliate

A remdirements on manufacturing and long distance wilt end three years after entry in a

‘givet state unless extended by FCC rule or order. In addition, Section 272(f) preserves

- existing authority of the FCC to prescribe safeguards consistent with the public
. convenience, and necessity. The BOC will adhere to this section to the exient

quited by the FCC.

Section 272(g) permits the BOC to join in the marketing and sale of ;tﬁ’eaf 272
in-region, interLATA service once the 272 Affiliate is :auithori,zed‘-ito;'ﬁjfcaivid ein-
mterLATA services under Section 271(d)." The joint marketing of ﬁser‘vai'é’éé*wii‘lll be
pt from the nondiscrimination ’p‘rovi’é«i’@n‘s?*o'f‘i’fS}*é‘_‘Cfti’cijhf 272(c). -Section 272(9) also
s that the 272 Affiliate may not market arsenthe BOC's telephone exchange
s unless other similar entitiss are permitted fo do ihev :safnez. Tt‘eBOC\MH

“to these provisions of the Act.

Finally, Section 272(h) gives the BOC one year to sonform to the requirements of

Section 272 to the extent that it had already engaged in any interLATA 1ongdtstanc or
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interL ATA information services in February 1996. Because the BOC was not engaged

irv any such activities, this transitional period did not apply to the BOC.

1. TRANSITION TO NEW SECTION 272 AFFILIATE

On June 30, 2000, U S WEST, Inc. merged with Qwest Communications
Interpational, Inc. Prior to the merger, U S WEST, Inc. had planned to offer in-region,
interLATA services as a reseller, through U S WEST Long Distance, later named Qwest
Lung Distance. Following the merger, Qwest undertook a comprehensive

rsorganization that entailed a number of changes to the corporate structure. As part of

“that process, in August 2000, Qwest decided to reevaluate its plans regarding how it

would offer long-distance service in-region following its receipt of Section 271 appraval,

Hneluding the decision about which entity should serve as its Section 272 affiliate.

in January 2001, Qwest Communications International, Inc. decided that the
same entity should offer long-distance service both in-region and out-of-region, and that
thrat entity should offer in-region, interLATA services predominately as a facilities:-based.
provider, instead of as a reseller. QCC fit this strategy because it was the Qwest long-
distance operating company nationwide prior to the merger, it had interLATA expertise,
and it owned network facilities. Therefore, in January 2001, a decision was made to
designate QCC as the new 272 Affiliate. On March 26, 2001, after a three-month period
of intense transition activity, QCC became a compliant Section 272 Affiliate.

From January through March 2001, the Qwest family of companies worked at

{ransitioning QCC to be Section 272 compliant so that it could serve as its new Seclion
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272 subsidiary as stated above. These activities included such things as realigning

griployees from the BOC and the 272 Affiliate to the Services Company. The Services

Company employees would be providing governance and administrative services to the

family of Qwest companies. Other transition activities included writing contractual

grrangements between the BOC and the 272 Affiliate, evaluating transactions.
rervigwing pricing, ensuring posting, training employees about the 272 affiliate rules, and
meweling all other requirements of Section 272 as soon as possible. QCC bhecame
aperational as a 272 Affiliate on March 26, 2001. The BOC now has processes in place

tamest all of the requirements of Section 272 for QCC, the 272 Affiliate.

QLD, the previous 272 Affiliate, is no longer operational and will be dissolved
during fourth quarter 2001, Until its dissolution, however, QLD is a subsidiary of QSC
el maintains the 272 requirements. QLD became a 272 affiliate in 1998, but all
fransactions with QLD had been identified and posted back to 1996. Therefore, QLD
has been 272 compliant for several years. In fact, the Nebraska Public Utilities

Commission held that QLD was 272 compliant back in 1999.°

QLD was compliant with all Section 272 rules throughout the merger transition,
which is discussed below, and will continue to be compliant until its dissolution is

cormipleled. Therefore, the BOC has had a compliant 272 Affiliate for many years which

See U S WEST Communications, Inc., Application Na. C-1830, Nebraska Pubiic
Service Commission, April 9, 1999. Nebraska is the only state that issued an order
regarding QLD’s compliance with Section 272.
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sing past behavior of the BOC regarding Section 272 compliance.

ale endity from the BOC with separate officers, employees and
s with QLD were documented and posted to an Internet web-
1 day posting requirement  (this web-site is still available at
niaboutipolicy/docs/long _distance.html); creditors of QLD had no
s, andd other controls were in place to ensure that all activities
% with QLD were ¢onducted in accordance with the Section 272 rules.
avied controls that were in place for QLD were duplicated, enhanced with

miesls, and overlaid onto QCC in order to make QCC 272 compliant as of

v rarger transition timeframe from July through December 2000. and
y frey QLD as the designated 272 Affiliate to QCC (the 272 transition”)
theatigh March 2001, the BOC and QCC experienced delays in identifying

ctions. The merger resulted in strategic changes as well as conducting

ssoctated with consolidating operations, eliminating duplicate functions,

e, realignment of responsibilities and other merger related impacts.
war transition triggered a decision to change the designated 272 Affiliate

G, it crealed additional activities as described above. As a result of the

i and 272 iransition, the identification of affiliate transactions was

4 which impacted recording accruals and billing.  However, interest charges

srded for all instances of delayed billing between the BOC and the 272
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anet 27 trangition periods were one-time, unprecedented

vef ot billing and accounting delays is not an indication
ary 272 now that the controls and processes are in
aragraphy () of Section 272 allowed a one-year transition
£ olfiiate to become 272 compliant regarding services

i that 272 compliance takes sorme period of time to put into

CORPORATION, THE BOC, WILL COMPLY WITH THE
ENTS OF SECTION 272

- 80C

: Complios with Section 272(a) — Separate Affiliate Requirement

i of the Act states that any interLATA long distance service

v walhdn & BOC's region shall be provided through an affiliate

tis subject to Section 251(c). The BOC complies with the
it of Section 272(a).
imbsent locat exchange carrier subject to Section 251(¢). The

i

rovidde in-region, interLATA services originating within its 14-state

strgctural separation obligation of Section 272 applies to this

4

£

. receives Section 271 approval from the FCC, interLATA long

1 Tronm within South Dakota will be offered exclusively through

Section 272(h) applies to the transitions discussed above,
by Congress that it takes time for a transition to occur.
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& whally owned subsidiary of the Services

the 272 Affiliate is already one of the

t the fact that, because of the merger

gy International Ine. and its subsidiaries

ri, irterL ATA business.’

owned subsidiary of Qwest Communications
5 the 272 Affiliate; nor does the 272 Affiliate

vit of Judith L. Brunsting contains further

oy of e 272 Affiliate.

at and transactional requirements on the
Affiliate. These separate affiliate requirements.

A Doeket 96-149, the Non-Accounting Safeguards

hw Accounting Safeguards Order. ®  Specifically,

matk ing. and U 8 WEST, Inc., Applications for
¢ International Section 214 and 310

star Control of Submarine Cable Landing
. CC Docket No. 99-272, FCC 00-231, 15
uastiture Order™y.




‘gompliance with the requirements of the Non-Accounting Safegoarids O

Affikavd o

1) operate independently from the BOC;

2) maintain books, records, and accounts i the manner
prescribed by the FCC that shall be separate from i
books, records, and accounts maintained by the BOG;

3) have separate officers, directors, and employess from
the BOC;

4) not obtain credit under any arrangement that would
permit a creditor, upon default, to have recourse o
the assets of the BOC; and,

*

5) conduct all transactions with the BOCT on an ann’

length basis, with all such transactions reduced o
writing and available for public inspection.

The BOC and the 272 Affiliate have processes irt place o satigle th

“five provisions of Section 272(b) as discussed below.

4. Section 272(b)(1) - Operate Independentiy

Section 272(b)(1) provides that the BOC and 272 Alfiiale shal

irdependently. The BOC and the 272 Affiliate currently operale ndepgndan

reérnain in compliance for as iong as this requirement is in effect. The BOC and

Alffiliate do not and will not jointly own telecommunications switching ur

facilities, or the land or buildings where those facilities are lacated for so lon

restriction applies under the rules.

Accounting Safeguards Under the Telecommunications Act of
Safeguards Under the Telecommunication Act, Errata, CC Doclist 8
366, 12 FCC Rcd 2993 (rel. Feb. 19, 1996) (“Accounting Safeg

s
e
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Not only is there no joint ownership of network facilities, but no switching and

transmission facilities have been transferred from the BOC to the 272 Affiiale.

Kareover, the BOC is monitoring asset transfers on an ongoing, quarierdy ba

arsure compliance with Section 272(b)(1).

Section 272(b)(1)'s requirements include additional rules asscomted wilh t

performance of operation, installation and maintenance ("OI&M") functions. Neither e

Affiliate’s switching and transmission facilities.

perform such functions associated with the BOC facilities. To ensure Qwest conti

s

fo meet this requirement, the Services Company conductet extensive o

training with approximately fifty Network department leaders.
2. Section 272(b)(2) - Separate Books, Records, and Accounts

Section 272(b)(2) requires that the BOC maintain separate boo

accounts from the 272 Affiliate in the manner prescribed by the FOL, T
272 Affiliate are separate legal entities and as such the accounting records
entities are not commingled.

The BOC and the 272 Affiliate maintain separate Charts of Ascounts, 7

#,

Chart of Accounts, which is based on the FCC's Uniform System of

272-3C. See Judith Brunsting's affidavit for a copy of the ¥72 Al

Accounts.
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The BOC's and the 272 Affiliate’s general ledgers are complataly

were never combined following the merger. The BOC continugs to use §

general ledger software that it used before the merger. The sys

Denver, Colorado. The 272 Affiliate also continues fo use ifs pra.r
system and general ledger, which is located in Arlington, Virginia. in

-

feeder systems for the two companies are separate. Thus, the 272

i

BOC use separate accounting software maintained in separate ipeat:

System controls are in place to ensure separation hetween BOY

272 Affiliate employees, and to make sure that employees of sz
access to the other's information systems. Specifically, each

family of companies is required to be assigned a unigue User i1

assigned, the employee submits a request form, signed by his ar

approval by the system control group before access is granted o ar

systems. [f the employee has a job requiring access (& 5p

group enables the employee’s User 1D to access the parlicuiar ¢ala

needed. System edits are entity-specific, requiring that, whin

displays data only if the correct combinations of User 1D, entity

Wt

responsibility code are entered. Additional system ediis am

meaningful controls based on the information and reporting +
therefore, data fields that are valid and have meaning for one

another entity.
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The combination of system sscurity, contiola

separateness by requiring each company (o have s gwn i

and have its own Chart of Accounts.

consolidating financial systems permits consolid;

Communications International Inc. level as rogquired fog

Securities and Exchange Commission {"SEC") purpe

under Section 272. °

The BOC follows Generally Accented Aceognting

accrual accounting, to properly recornd expenses n

opinion of Qwest's external auditors, Arthur Andersen, ¢

GAAP in all material respects. Sesg Lxhibit |

Public Accountants filed with the Owest Compg

and Part 64.901, Allocation of Costs. In the g

have never reported a finding that the BOT was nol &

are filed publicly via the FCC's Automatid Repor

(“ARMIS") and are accompanigd by the g

e

Andersen, L.L.P. ("Arthur Andersen™, which sl hag

2 B

See General Standard Procedurss for Big
of the Communications Act of 1434 Ag An
(“Biennial Audit Procedures™ at Objective H, P
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GAAP. ' The Report of independet

ARMIS 43-03 report for 148% is ait

The BOC had difficutty ideniidy

E Es

merger transition. The BOC did

accruals were made for payable

In order to facilitate ideniifying

loaned staff in January, 200
assist in conducting over
between the BOC and the Z

identified were then billed w

The affidavit of Juddil L.

Affiliate, its Chart of A

Affiliate’'s books, records, ang

10

in Comprehensive R
Requirements for Inpsmb
CC Docket No. 99-253, FOL
gave carriers the aphion ¢
two years covering ﬁw
Septembier 28, 20006,
engagement for the %‘"f
issued in 2002.

" AA applied no testing ;
accouniing staff o as
Affiliate.
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Section 272(HH3
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are not officers, directus
employee also an off
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simultaneously be an of

-272-6forthe o

list for the 272 A

officers or direriors

272(p)(3).

The BOC and 1

have oversesn a Cony
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Louisiana, Memors
13 FCC 20598, 9
Application of Amg
Act m ﬁ} 4,; as f’&




o

ah

payrolt comparison, ¢

A

: ]

Non-Aenoun




ik

2

[

%

5

Ko d

ant Seope




Section 72

g

arrangement th

assels. The BOO




LAOGHRER MU Ll b~

Owest Corporation

Adficiavit of Marie E. Schwartz
Section 272

Page 20, October 24, 2001

witsy - Tramsactions at Arm's Length, in Writing and Publicly

it teandactions between the BOC and the 272
i, fecuced to writing, and available for publie
i by the BOC to the 272 Affiliate are either tariffed

i undlor separate contract, Tariffed services have always

4 Contracted services between the BOC and the 272
and priced ascording to FCC rujes. These services were

e company's affiiate transaction processes. These

i during the transition from QLD to the 272 affiliate, by ’

nisd slaff,  Arthur Andersen met with key pe"rsonn;e!:f

o lot

i to engure that alf transactions had been identified.

y aetablished for the 272 Affiliate to purchase non'-t'éﬁﬂff‘é’di |

wi information under contract. - Such t’ran’siactionsJa‘rfeﬁ'

A Ay and work orders. The MSA, attached a‘sE'xh‘iib;i'tf:MES:ﬁi‘
arlicles governing the way the BOC and the 272 Aﬁi!;ié'te;

¢ BOC provides services to the 272 Affiliate. Work or‘fdersfaﬁr_éf

f document the specific transactions provided under these
: reigarding each serviee provided.
 Agreement ("SA”) contains. the general articles governing. -

- Afiiate pravides services to the BOC. Task orders are the

document the spedfic transactions provided under these contracts
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willing of services contained in these work orders and task orders.

biect to FCC Part 32.27 Affiliate Transaction rules.
& fhe BOC established a Compliance Oversight Team to review all

the BOC apd the 272 Affiliate. This team, of which | am a member, is

datory accounting, legal and public policy experts. The Compliance

¢ 1y reviews newly requested services to ensure compliance with Section

ondiscrimination safeguards included in Section 272(c). The charter
+ Oversight Team, which describes its responsibilities, is included in
QCC is not 2 member of, and is not represented on, the

* posts its Section 272 transactions on the Internet 7

withinten days of,:_'
1 by botly parties, in accordance with the rules of Section 272(b)(5) and
g Safeguards Order.  Exhibit MES-272-9 includes a sample of the
‘ w.r{;f_m% posted consist of agreements, work orders, and task orders
fy contain all of the information required by FCC orders, mcludmg a -

sy o the rates, terms, and conditions of all transactions, as well as a,th';e?

wrrirg transactions and the approximate date of completed transa,c“ti'oh:s.

arslers, the agreements contain the appropnate guantity and, if relevant, the

thee transferred assets.  For affiliate transactions involving servic:’eﬁ,s,uiihe

Awwewgwest.comfabout/policy/docs/gec/overview.htmil.
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Liny "the number and type of personnel assigned to the project, the level

s of such personinel, any special equipment used to provide the service, and

fime required to complete the transaction.” 8 Currently, the BOC and the

e two agreements, fifteen work orders, and two task orders executed to

t the arm's length relationship.  All existing work orders and task orders are

o public inspection and posted on the Web site, as required. Complete

of prast transactions are also posted on the Web site.

third party can view the transactions, evaluate the rates, terms and

t 4w wifering, and has the option to obtain the same goods or services from

fition to contracts, the section labeled “tariff rated services” provides a

 of thie services that the 272 Affiliate purchases out of the BOC's tariffs. This

staing @ hyperlink to another Web-site where the tariffs themselves can

delition, posted in the section labeled "Terminated Transactions” is a
for prior-year or expired transactions. Terminated contracts will remain listed

o inedee the link labeled “Expired Agreements” for one year after the date of

keeps non-public detailed billing information between the BOC and the

ale available for viewing at its principal place of business. This billing

r in back-up detail calculating the predetermined rates with the basis for

i Weay York Qrder, 413.
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s

o of servics used during the billing period. This detailed billing

s for Bioth current and expired transactions and may be viewed

it fo note that the BOC has taken a conservative approach
vu with the 272 Affiliate. Although QCC was not identified as the

ot the future until January 2001, and was not operational as a 272

26, 2001, the BOC has identified and posted any t‘ransfactionfé
back to the Qwest-U 8 WEST merger date of June 30, 2000. This
rable effort, but was accomplished in less than three months, from

11, undfer Ms. Brunsting's leadership and with the assistance of

1 Adthur Andersen. Al such transactions were identified by March: 26 ;

age posting the QCC/BOC transactions was turned up thatsame N

% should eliminate any concerns regarding the types of"--seﬁnges,ﬁ'

gtwaen the BOC and QCC before QCC became the 272 Afffili'é,te‘- in

tings for transactions with QLD; the previous 272 'Afﬁliéte,ﬁrbegé

2772 compliance,

aluates the sufficiency of a BOC's Internet disclosures by ref‘é’rfr!i;h to

Cost Accounting Manual ("CAM?), and its CAM Audit wor‘kbépfé‘r e

wed these reconcillations for QLD for the year ended ~D'e'cem'be‘fsf-3§1 ’

at they agreed. Reconciliations to ARMIS will be perfOrmedséhf;éjh
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. e FCC notes that postings will undergo

ior 278} biennial audit, which will ensure

are idantilied in time for appropriate remedial
gres accompanied by an officer affidavit
5 requirement to post and make

and the BOC, as required in the

pely 2001, the BOCT erroneously had: an officer
i of 8C because the BOC had no controller

dy replaced by a new cerdification signed by

r, i May 2007, This new officer certification is

ke g monthly reconciliation process;wher?ébyf it

wh GICE each month to the work orders and 'favsk,

T

repanc g}gg h,gwc« r:::(*c*urrezd sirice the mlta;al:rb‘ 9 :
i BOCG found and corrected S@V@fa’} Pos“ng-

1 shows the reconciliation results by month,

ic New York Order, §412; see also
%uthwest m Ben Teieghane '

ol ;m oy 22, 5001) (-SBC Kansas" T
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L To meet the “arm's length” requirement, the 272 Affiliate will place orders for

latiffed services in the same manner as other interexchange carriers (“IXCs"), and those

4 v{ i)rdﬂr!’swm be processed by an IXC Sales Executive Team account representative in a
-‘i‘éé;ﬁ'ﬁr;fi%@rim-inato‘ry manner. For example, the 272 Affiliate is required to contact a Sales
Eixegutive on its Sales Executive Team to obtain access services. Sales Executives
i {msure that all IXCs have equal access to the BOC’s goods, services, facilities, and
| mfammt\on The BOC's Sales Executive then contacts the BOC business unit who wétiiv
be providing the requested service.

| In summary, the BOC and the 272 Affiliate have processes in place to satisfy the
p@wstons of Section 272(b). They operate independently in compliance with the Non-
| Accountmg Safeguards Order, maintain separate books and records; have Sep.ajﬁmé
officers, directors, and employees; and obtain debt financing independently. The: BC”‘C

also satisfies the FCC's requirements for affiliate transactions. Transactions between -

the BOC and the 272 Affiliate are tariffed and/or rep'resénte.d by contracts made publicly

- 1% available and posted on the Internet. These transactions are accounted for in

16 compliance with FCC rules as described in Section 32.27 and the Accounting
17  Safeguards Order. Thus, the BOC and the 272 Affiliate have met the FCC's

18  requirement for “internal control mechanisms reasonably designed to prevent, as well

19  asdetect and correct, any noncompliance with Section 272." *'

='  Bell Atlantic New York Order, ] 405; SBC Texas Order, ] 398.
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C. The BOC Has Processes in Place to Satisfy Section 272({c} -
Nondiscrimination Safeguards

Section 272(c) requires the BOC to treat the 272 Affiliate in the same manner it
freats other IXCs. Section 272(c)(1) prohibits the BOC from discriminating between the
272 Affiliate and any other IXC in the provision or procurement of goods, services,
tacilities, and information, or in the establishment of standards.

The BOC is committed to providing its services to all of its IXC customers,
inetuding the 272 Affiliate, on a nondiscriminatory basis. The BOC requires the 272
Affiliate to contact its IXC Sales Executive Team representative to obtain services in the
same manner as other IXCs. Standard offerings provided to the 272 Affiliate will be
axlendad to unaffiliated IXCs under the same terms and conditions and at the same
rates. Non-standard services and services that have not previously been offered
oulside the corporate family undergo a review by the Compliance Oversight Team to
#ssess the BOC's nondiscrimination obligation concerning the requested service and its
willingness to offer the service to the 272 Affiliate on a nondiscriminatory basis. This
rigorous review is depicted in the flowchart attached as Exhibit MES-272-12, which
gnsures that the BOC satisfies the requirement to provide services o the 272 Affiliate
on a nondiscriminatory basis as required under Section 272(c){(1). This process further
gnsures that all services provided to the 272 Affiliate are submitted such that a work
ordar can be written and priced accordingly, fulfilling the requirement under Section
212(b)(5).

The 272 Affiliate does not currently have access to the BOC’s Operation Support

Systems ("OSS"). These systems are used to support local retail efforts (such as
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and pre-ordering interfaces, repair and maintenance, etc.) related to local
| o services, and are available only to Competitive Local Exchange Carriers
& if the 272 Affillate were to obtain CLEC status at some time in the future,
4 BOC would require 1t to access OSS interfaces in the same manner as other
b This would be in keeping with the BOC'’s current practice, which requires the
i filiate to siccess services through its IXC Sales Executive Team representative.

7 Each non-tariffed service available to the 272 Affiliate is reduced to writing either
& ¢ & sland-alone contract, or in a work order associated with the MSA, as described
4 “in iy affidavit. With the exception of joint marketing-related services, which will

st be subject to a nondiscrimination requirement, these services will also be made

hie 1o unaffiliated entities under the same terms and conditions and at the same

All future transactions between the BOC and the 272 Affiliate will alsc be

T seaatd to writing and made available on the Internet.
% The BOC and the 272 Affiliate also purchase services from their common parent

pany, the Services Company, which provides services to the Qwest family of
18 ginpanies, See Exhibit MES-272-13 for a current list of shared services provided to
e BOC. These services satisfy the FCC's requirements by being accounted for under
% thi appropriate non-structural safeguards.

Section 272(c)(2) requires the BOC to account for all transactions with the 272

1t in accordance with accounting principles designated or approved by the FCC.

24 The BOC satisfies this requirement for transactions with the 272 Affiliate.

*  8BC Texas Order, § 408; SBC Kansas Oklahoma Order, §261.
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© ffiows the FGC's affiliate transactions rules, as amended in the

&

B

¢ Order, and applies the appropriate valuation to the BOC's

s e 2T Affiliate. Those valuations are based on either tariffed rates,

B

¥ Price, Fully Distributed Cost or Fair Market Value.

raports publicly via the FCC's Automated Reporting Management

an ("ARMIS™) each year. The audit opinion of the BOC's auditor,

i, whichs is filed with the ARMIS Report 43-03 (also known as the Joint

% that the BOC complies with GAAP and specified FCC accounting

:8-272-5). While this audit, known as the Joint Cost Audit, does
ly on the relationship between the BOC and the 272 Affiliate, the

iliate fransactions. includes a review of general administrative type

i provided between the two companies. Therefore, the statement of

sntbered by Arthur Andersen as part of that audit is general in nature and

v, sed on the sample, that the BOC complies with the affiliate transactions

terial respects,  As | indicated earlier in this affidavit, the FCC has

furical results of the Joint Cost Audit in order to assess Section 272

it Sootion 271 applications. ®  Neither the FCC’s review of the BOC's

ration nor the audits conducted by independent auditors have revealed
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ly, the BOC files an Annual Report Form 10K ("10K"} with the
gl Exchange Commission each year. The 10K includes an auditor's
. I ng that the BOC's financial statements are prepared in compliance with
& shibit MES-272-4). The BOC also files its CAM with the FCC annually.
% el the Joint Cost audit provide assurance that the BOC accounts for all

W i accordance with the accounting principles approved by the FCC.

i gummary, the BOC is prepared to comply with Section 272(c). The 272
# » gl obtain services like any other IXC. These services are documented,

ast posted according to the requirements set out in Section 272(b)(5).

e BOC has implemented the proper internal controls and processes to

re

requirements of Section 272(c). **

§. The BOC Will Satisfy Section 272(d) - Biennial Audit

Soction 272(d) requires that, once the BOC receives Section 271 authority, it

btain ang pay for a joint Federal/State audit every two years. An independent

- must determine whether the company has complied with the requirements of

1 2¢2 and the regulations promulgated under Section 272. In patticular, the audit

nisd to delermine whether the company has complied with the separate
unling requirements of Section 272(b). The FCC has chosen to fulfill the audit
snent by selecting a type of audit known in the accounting industry as an

d-upon-procedures” audit. A joint Federal/State biennial audit oversight team will

BBEC Texas Order, 9 410.
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&

# audit, The biennial audit is required in addition to the Joint

srial Audit procedures are attached as Exhibit MES-272-14.

wilt serve as a template or starting point for the Federal/State

siished that the first biennial audit will be conducted 12 months

l25

 its first Section 271 approva The BOC will engage an

o conduct the biennial audit according to the audit requirements

/State biennial audit oversight team. The BOC will

- passible In providing any data necessary to assist the

.. The resulls of these audits will be provided fo the

WS 3% required.

Safeguards Order, § 203.

et

wic New York Order, 1 412; SBC Texas Crde
1 Crrdder, 4 260,

=5y

-




it 272{e] - Fulfillment of Certain Requests

rements ensunng thet the BOC treais

CCESs.

provides  for nondiscriminatory
W;}Mm%} gxchange service and
watiiliated enlities;

- prohibits the BOC from providing
gy, or information concerning its
ange access to the 272 Adfihate
siities, services, or information are
, m other providers of interLATA
B game terms and conditions;

requires the BOC fo charge the 272
wite {o Hself, rates for telephone
¢ and exchange access that are no
hee amount that would be charged to any
(= for such service; and

2fe){4) allows the BOC to provide in-region
'51& e intrab ATA facilities or service to the 272
only if such services or facilities are made
tor ailf carriers at the same rate and under the

exchange service or exchange access. Upon obtaining Section

2 Affitiate will obfain such services from the BOC under the same

- eonidilions as are available to unaffiliated IXCs. The 272 Affiliate will

utive Team representative at the BOC to obtain services through

are available to other IXCs. The BOC's sales representatives

irn & nondiscriminatory manner. While Section 272 is in force, the
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3, arndd the 272 Affiliate will be required to pay for

n%, terms and conditions that any other IXC would

5 sty unfaie dvantage.

et b Comply with Section 272(g) - Joint Marketing

1 the 272 Affiliate from marketing or selling telephone

# under the same conditions as are available to

i the 272 Affiliate markets the BOC's telephone

sermit other entities offering services that are the

&'s services (including information services) to

SeTvices.

twee BOC from marketing or selling in-region,
s £72 Affiliate within a state until the 272 Affiliate is

4

1541 A services in that siate. However, once the

i, the BOC and the 272 Affiliate may jointly market

rimination provisions of Section 272(c).

&, 2000, the BOC does not currently market or sell in-

anct will not do so until the 272 Affiliate is authorized to

ureler Seclion 271, When permitted, the BOC and the 272

angd sell in-region, interLATA services pursuant to arm’s length

o writing, available for public inspection, and accounted for in

then-affective rules of the FCC.
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% thes requirements of Section 272(g) and will comply with

'

o understands that the joint marketing exclusions do not

AT E

ning, or development. Therefore, if the BOC offers those

S

&, i will be prepared to offer those same services to other
& services are provided to the 272 Affiliate by the

risfars are not subject to Section 272 requirements.

NCE

mn implementing an education plan specifically targeted at
5 and understanding of Section 272 requirements, and

ngoing. The BOC has instituted process changes to ensure that

ducate employees about those process changes, as well as

Crdurs,
: m thay Ohwest family of companies are required to undergo annual

3
Tt

antfuct fraining and to certify their understanding of and compliance

including regulatory requirements.  This annual compliance

¢ on affiliate transactions as well as other requirements

w# amployee behavior to ensure Section 272 compliance. See

A Conduct training was supplemented with specific Section 272

ared fo the BOC, the 272 Affiliate, and Services Company
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sl with a link to the company's internal Web-site and is

16, This training emphasizes the Section 272 transaction
wramnents and provides an email mailbox specifically for

s called ask?72@qwest.com.,

14

5 sontucts rgeted training to employees who conduct business

iy the Sales Executive Team representatives. See

¥, 'Thig training reinforces the process the 272 Affiliate must go

s from the BOC as detailed earlier in my affidavit.

I eomtirues 10 meet the OI&M requirements, the Services

{ extensive one-on-one training with over fifty Network department
niust freat the 272 Affiliate like any other IXC. To reinforce

s andd facilitate nondiscrimination, the BOC employees and 272
heen physically separated. This separation was accomplished
bulldings, separate floors, or floors with restricted access. In

: Company hias deployed a color coding scheme such that BOC,

i Sarvices Company employees display different colors on employee

nayne plates o indicate the company they work for. The blue dot on

ameplate distinguishes me as a BOC employee.

snrmgnications International Inc. also offers a Corporate Compliance

riing all compliance issues, including any suspected violations of

Ths hothing number is 1-800-333-8938. Any employee can call this
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somipliance questions or to report suspected

ity processing affiliate transactions, the Methods for

ing ianual includes Section 272-specific

Havhed as Corifidential Exhibit MES-272-18C. The Services
272 Affiliate continue to hold one-on-one training sessions
v on the compliance requirements related to Section 272
sards Order.

inue to engure that once Section 271 approval is obtained,

filiate will be conducted in compliance with Section 272.

1w that past and present 272 compliance practices prove

1o carry oul the requirements of Section 272. Pa‘st‘-pra_cﬂti"ces? .

{ practices with QCC, as described in-my affidavit, demanstrate

kg with the 272 Affiliate will be consistent with Section 272

= hias satisfied the FCC's test for Section 272 approval

pyidence that it is prepared to conduct business subject to the

iderstands its obligations under Section 272. This affidavit has

Wiy

4t the BOC has established sufficient controls to comply with each

st Gection 272 upon approval for the 272 Affiliate to offer

ervices in South Dakota,
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QUALIFICATIONS OF MARIE E, SCHWARTZ

Marie E. Schwartz is a director in FCC Regulatory A

Corporation (“the BOC") and is responsible for ansy

regulatory accounting compliance with Sectios 2¥¢ ¢

Act of 1896 (“the Act™).

Ms. Schwartz holds a Bachelors Degrae in Busis

the University of Nebraska at Omaha as well as a O

Accountant certificate from the Institule of Management e

Ms. Schwartz has over 13 years experionos i
and high tech industries, concentraling in requiatory ooy

accounting. Ms. Schwartz began her carger with U &

Inc., now Qwest Corporation, in 1984 in the Tax 0

began working in FCC Regulatory Accounting with resps

55

allocation and Part 32.27 affiliate iransactiong compl

chaired an industry task group representing thase areas.

Schwartz gained further accounting and finance sxpett
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industry in California. Ms. Schwarlz resumed ber garey

Communications, inc., now Qwest Corporation, in 159%.

Ms. Schwartz has filed testimony on the subject of

| Colorado, Idaho, lowa, Montana, Nebrasks, New Mesiss,

Utah, Washington and Wyoming. She has parlicipated

Colorado, and Washington, as well as the mulli-siats v

Montana, New Mexico, North Dakota, Uhiah angd Wyor

Nebraska.
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o ‘vi_i_ThlS exhibit categorizes the Chart of Accounts for Qwest Corpu

Exhibits to the Aflidavl o

Confidentzl By

CONFIDENTIAL/PROPRIETARY INFORMATION
CLASSIFICATION RATIONALE

" Description/Title of Information:  QWEST CORPORATION CHART OF
ACCOUNTS

: "CfdnfidentiaI/Proprietary Designation Rationale:

- detailed subaccounts listed in this document contain cor
. ‘aboutrevenue streams and cost categories. Because this information
- valuable to Qwest Corporation's competitors, it is proprietary.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

Te U § WEST Communications, ne.

We have audited, in accordance with auditing standards g::nmﬁy acceptud in the United Staten, the balice
sheet of U § WEST Communicetions, Inc. (the “Company™) at December 31, 1999, and
of income, stockholder's equity and cash fiows for thcyw then ended. We bave also instsd o
January 26, 2000, in which we expressed an unqualified opinion on those finsacial statement;

aiidited the accompanying Federal Communications Commission {the “FUL™) Raport ¢

Cost Report (columns (b) through (§) on pages 1 through 18) of the Company for the vesre
31, 1999.

As described in Note 1, this report was prepared pursuant 1o the Company’s Cost Allsestion

‘This report was prepared for the purpose of comptymg thh thctﬂ: miw mti “t*\:gu
complete presentation of the Company’s financial statements. The FOC Report 43.03, AR
is the responsibility of the Company’s management. Our responsibility ix to express b opinl
‘Report 43-03, ARMIS Joint Cost Report based on our sudit.

to-obtain masonable assurance about wheﬁm' the FCC B.epert 4%&}’? ARMI
material missstatement. An audit includes examining. on & test basis. evidenes g
disclosures in the report. An aundit alto includes assessing thie secounting Wm feg 1

estimmates made by management, as well as evaluating the overall seport preveatation. We mﬁi ﬁfﬁm @fm
audit provides a reasonable basis for our apinion.

In-our opinion, the FCC Report 43-03, ARMIS Joint Cost Report referre to abuva presents Saiy!
miaterial respects, the information of the Company required to by set forth therey for ¢
December 31, 1999, in accordance with the Company's Cost Allocstion Manual, the F
issued in conjunction with FCC Docket No. §6-111 and the FCC's published ot -
(including 47 CFR Sections 32.23, 32.27, 64.90] and 64.903} iy force as of Muasch 32; bistie

This report is intended for the information of the Company and the FCL which eatablished «
which the FCC Report 43-03, ARMIS Joint Cost Report was evalusted, Accordingly, thi
be-used for any other purpose.

lotoen., LLL

Denver, Colorado,
March 21, 2000,

Ve
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QWEST CORPORATION
OFFICERS

James A. Smith — President

Robert Tregemba — Senior Vice President - Natwork
Mark Schumacher — Vice President & Controlle:
Beth Halvorson — Vice President-- Wholesale
Mark Pitchford — Vice President — Retail Markets
Kamelia Davidson — Assistant Secretary
Jennifer Pettus — Assistant Secrelary

DIRECTORS

Augustine M, Cruciotti — Director
James A. Smith — Direclor
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Cdrporation/Qwest Communications Corporation
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ARTICLE 3
BILLING

A, Qwest Corp shall submit invoices to QCC for Serviees o
conditions of this Agreement on a monthly basis e
QCC shall notify Qwest Corp of the address o whind v

B. Invoices shall include the following billing information 55 a &

Inveice number
Payment due date
Date of Service
Description of charges
Applicable taxes

Total charge

Do kLN

ARTICLE 4
INDEPENDENRT CONTRACTOR

Qwest Corp hereby declares and agrees thatl il is angagei b
obligations under this Agreement as an independent onts
that Qwest Corp does not have the authorily to et oy fi%
to incur any debts or liabilities in the name of or o |
Corp shall be solely the employees or agenis of Chrasl
control. Qwest Corp and its employees or m‘*{;m: e
benefits as a result of performing under ihis ﬁs.*'m
matters relating to payment of its employees asd
compensation, unemployment, disability wisurange,
and local, rules and reguiations. Qwes! {lz;ir{;f #
action arising out of Qwest Corp's Hability o 85 employoss gy

TIGLE S
PROPRIETARY INFOR

Solely for the purposes of providing Seréices
nonexclusive, nontransferable license {& use inlnn;
circulate, or otherwise distribute or disclose ppy Sut
to any third party other than its affiliates and s cu
unless and until (1) the original disclosing ety
executes a confidentiality agreement conlginmyg
Agreement, (2) such information has coms inlg e
(3) such information is otherwise in the piss
confidentiality, or {4} such party is required fo do

Any third party information provided by QCC or L
Qwest Corp information according o #s souae
subject to a separate agreement wills  ihirgd narly, ¢
the information in strict accordance witls e e
separate agreement, unless pthervise inginaied i

January 18, 2001/dbd/MSA tlasiar
Qwest Corporation/Qwest Commrdoad
CDS-010117-0012lc

ki




ARTICLE &
INDEMNIFICATION

A Qwest Corp shalt indemnify and hold harmiess QCC, #s ow
agents, directors and employees against all Liabfiies o 3
connection with: (1) the fault or negligence of Owest Ox
subcontractors and/or representatives; andfor {27 the fan
Services under this Agreement or any product labifily claims
failure by Qwest Corp. its officers, employees, agents, subson
camply with the Article entitied *Compliance with Laws,” an
compensation or similar employee benefit acts by Owest
subcontractors, or subcontractors’ employees or agenis.

QCC shall indemnify and hold harmless Qwest Corg, #s ow
agents, directors and employees against ail Lishiliies 1o the
connection with: (1) the fault or negfigence of QGO s
subcontractors and/or representatives; andior {2 e Tumis
Services under this Agreement or any product labifity claiss
failure by QCC, its officers, employees, agernts, subanl
with the Article entited "Compliance with Laws” ar
compensation or similar employee benefit acts by QGC of
or subcontractors’ employees or agenis.

ARTICLE 7
LIMITATION OF LIABILITY

Neither party is liable to the other for consequentiat, e
including commercial loss and loss profils, howsser cauled
foreseeability, directly or indirectly arising under this Agreemerns
perties are liable in accordance with the provisions of this Agros
apply to the indemnification abligations under this Agreement.

ARTICLE &
REGULATORY SUPPORT

This agreement shall comply with all state statufes sl o
financiat risk if it does not. The parties agree that v the ex
federal or state agencies, QCC will provide cooperation g
regulatory inquiries or discovery requests concerping this Agre:
Agreement.

January 18, 2001/dbd/MSA Master
Qwest CorporatiorQwest Communications Corportion
CDS-010117-0012/¢



ARTICLE &
COMPLIANCE WITH LAWS

A The parties shall obtain and maintain at iis own expense & ¢
required by law with respect to any Services andfor parfory
shall, in connection with performance of and Sf,’:‘“ﬂ{”f}:ﬁ
applicable federal, state, and local laws, ordinance
governmental or reguiatory agency orders {"Laws™}, mm

Uib h'w
1. The Communications Act of 1934, as smendesd
issued in connection with thal Aot and this Ags
possible, be consirued to be consistent willy e sar

2. Laws relating to non-discriminalion i emplnyy
employment opportunily, samp gymmﬂ i’}{'f-
faciliies, andfor employment of the 1 ;
therefrom; and the Laws and conirac! ¢ipusas
of this Agreement are incorporated fispein by

3. The Laws referred lo in the Articie entifled “in

subject to U. S and app mabie fort* gn ﬁ-w;} '

obligations under this Agreement in & ma m&zs 0%
U.8. and all applicable foreign faws znd seguialy
regulatrons the FGFE!QH Cmri;,ﬂ Prjt‘txms ,Lm% ﬁ?“ztf rl

o

C. The requirementis of this Arficle shall survive e o
Agreement. Al provisions of this Arligle skl ois
shall be included in all Qwest Corp's cordra]

ART%GLE w

Where written notices, demands. or other commuinationg s
be deemed duly given when made i wriling ang
Addresses may be changed by written nolice o e ¢
overnight courier service or certified mail, return recent ¢
taken place upon delivery, if delivery is by hand, oesrnighy
posting if sent by certified mail.

Qwest Communications Corporation
Attention: Contract Manager
Contract Development & Services
7800 East Orchard Road, Suite 250 780 f(fi%’* %
Englewood, CO 80111-2526 Englewong, S0

January 18, 2001/dbd/MSA Master
Qwest Corporation/Qwest Communications Corporstion
CD8-010117-0012/c




ARTICLE 11
DISPUTE RESOLUTION

A, Any claim, controversy or dispute which arises between ihe pan
officers, directors or affiliates ("Dispute”) which the pariies
consultation and negotiation may be mediated under the Coms
American Arbitration Association ("TAAA") by a mutually accenis
cannot be resolved through negotiation or mediation shall bs ¢
provided in this Article. The arbitrability of claims shai be
Arbitration Act, 9 USC Secs. 1-16. Notwithstanding the foragn
terminate this Agreement in accordance with ifs ferms and oo
follow the procedures set forth in this Article.

B. A single arbitrator engaged in the practice of law, who is knowierd
of this Agreement and the matter in Dispute, shall conduct i :
AAA then in effect, except as otherwise provided herein. The
accordance with AAA procedures from a fist of qualified ;wa;:n{%-
arbitration shall be conducted in Denver, Coloradn, ang alf
the AAA rules shall apply. The laws of Coloradp shall gmmm i
of this Agreement. The arbitrator's decision and award shali be §i
judgment may be entered upen it in accordance with applicable iy in e
thereof.

C. Either party may request from the arbitrator injunctive refief ©
time as the arbitration award is rendered or the Dispule §s oibpes
not have authority to award punitive damages. Each pary shati
fees, and the parties shall share equally the fees and expenses

2, If any party files a judicial or administrative aclion 85"»&1*!“?‘%&;
prescribed herein, and another party successfully stays sugfs |
said claims, the party filing said action shall pay the other part
seeking such stay and/or compelling arbitration, including rensg

E. Qwest Corp agrees that in the event of any Dispule belween {iw
Services without interruption.

January 18, 2001/dbd/MSA Master
Gwest Corporation/Qwest Communications Caorporation
CDS-040417-0012/0
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Janpary 18, 2001/dodiMSA Mastar
Qwesy Corporation/Qwest Communications Gorp
CUS-010117:0012/¢




SUMMARY OF AFFILIATE TR/

(] Amendment (# } [ ] Terminated Services,

Provided or Assets Transferred:

Termination Date {if applicabley:

ual Reventes/E xpenses to Qwest Corporation or Gross Book Valtie, Tisted By Prinyg

Account:

izning Qwest RevenuesfExpenses to- the Stites:
provates
4in below and specify the percentage assigned ter each state.

ssig

iodology for Services:

filed agreements submitted 1o a state commission puisiant
ity Price

istribuied Cost or Fair Market Walue

Yistributed Cost or Fair Market Value

th:$ection 272 Subsidiaries, Please Provide the Followi

Nuyiig

i

Signed:

g

Prited

Title:

/NASA Master
‘Gorimunications Corporation




Exhibils to the &

272 Compliance Oversight Team

Charter
- I'Date Established; October 1, 2000, Replaces 272 Warkis
| Date Amended: October 9, 2001
“Membership: Betty Knapp - Director, FCC

Patricia Taylor ~ Director, State Hi
Blair Rosenthal - Legal Counsel
Marie Schwartz - Director, 272 Wil
Joyce McDonald —~ 272 Suppert 1
Lynn Ray - 272 Suppart ‘f’e&am

Debi Adams - Camplmx’aﬂ:& ?vh
Gayle Williams ~ 272 Support
Maggie Barrington - FCC Reég
Renee Virlee - Wholegale f*
Pamela McCoy - Whaiaﬁai
Ronnie Cordova~Cloutier ~ A4

{ Core Objectives:

1. Facilitate overall cormphian
subsidiary

2. Review requests for BOC pro
information received from
compliance with the:

o Affiliate Trangschion Pyl
«  Nondisgrirnination

3. Review web posgling proce

+» 10 day rule |
= Adequate disclogure ’
Accuracy

4. Review processes (D insirs sensy
and employees,

5. Insure appropriate dotunmntiting
review activities,

_Meet‘ing' Schedule: Weekly, mrt;day at 2:00 Mo
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Qwest Communications Corporation
Section 272 Affiliate Transactions

Definttions
Qwest Corporation (QC) is a Bell Operating Company {BO{C},

Qwest Communications Corporation (QCC) is a3 Section 272
affiliate.

Overview

Section 272 of the Telecommunications Act of 1995 requires
that transactions between a Bell Operating Company {BGC)
and its Section 272 affiliate must be “"reduced to writing ang
available for public inspection™.

Qwest Corporation, Inc. (formerly U § WEST
Communications, Inc.) is a BOC as défined by Seclion 272.
Qwest Communications Corporation is a Section 272 affiliate
as of March 26, 2001. This web site includes the transactions
between Qwest Corporation and Qwest Communications
Corporation.

Qwest Corporation will comply with each of the requirernents
of Section 272, as well as all of the related regulationg
promulgated by the FCC. Accordingly, this site contains
transactions between Qwest Corporation and Qwest
Communications Corporation, including a section Iabgled
“Tariff Rated Services" which describes services that Qwest
Communications Corporation purchases out of Qwest
Corporation's tariffs. This section also contains a hat link
the Qwest Internet site where the tariffs themselves can b
found.

Documentation of new and ongoing activities is focated |
section entitled "Current Transactions”. The Master §
Agreement and retated Work Orders document the rat
terms and conditions of services provided by QU to {
Services Agreement and related Task Orders docuwmant the
rates, terms and conditions of services provided by QU 10

QcC.

“w.gavest.comabout/policy/docs/qec/overview html




Page 2 of ;

“Terminated Transactions” represent transactions that have
expired or have been replaced.

Documentation of new transactions will be posted on the
Internet within ten (10) days of being executed by both
parties. In the event that an Agreement is executed before @
rate or other specific term has been developed for the
service, the posted Agreement will contain a notation that
the rate or other specific term is "to be determined”. Once
new information is received, the Agreement will be updated
and the new information will be posted within 10 days.

Qwest Corporation has another Section 272 affiliate, Qwest
Long Distance. To view transactions between Qwest
Corporation and Qwest Long Distance, please click here:

http://www.gwest.com/about/policy/docs/long _distance. hirm!
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Framsaetions

Gwest Communications Corporation
Bection 272 Affiliate Transactions

Pokting Sommary

g b Cutvent Transactions

. . Davs
Signed Removal o
Date End Date Date* Sian
Agreements , N
r'Services Agreement 01/19/01 |Indefinite |03/26/01 [N/A A B
services peovided from QC to QCC)
mendment 1 to Master Services  1g5/46/01 | indefinite |07/23/01 | N/A 4
ament | A
o Mineral Lab Work Order 09/25/01 |Indefinite |10/01/01 }N/A 16
Priniting & Processing Work Order {09/25/01 | Indefinite |10/01/01 | N/A |6
3 spo'nd-ence Center Work Order {09/25/01 Indefinite }10/01/01 Nia 6
i o‘mts TFor Universal Services
istration Corporation Wark 09/25/01 Indefinite ] 10/01/01 WAA &
E o '
- ‘p’i‘nyﬁe Dis;aunt Work Order 09/25/01 Indefinite {10/01/01 ‘N/A. £
nee S'ervic,.es Work Order 09/25/01 Indeﬁnite 10/01/01  PN/A &
)ﬁ‘x"f.},em:ﬂe,sourc:es Work Order 09/25/01 Indefinite | 10/01/01 {N/A 15
09/25/01 |Indefinite |10/01/01 |N/A 6
09/25/01 |Indefinite }10/01/01 {N/A 6
33111F§§£11Eﬁ'a Communications Work 09/25/01 |indefinite |10/01/01 |N/a &
| Joint Marketing Work Order 09/25/01 |Indefinite |10/01/01 |N/A &
1 Photo Identification Work Order 09/25/01 |Indefinite |10/01/01 |N7A L

ww qwest. convabout/policy/docs/gec/postSummary htmi




FHEWNRY 3 I FORCY Page £ o

& Furniture Rental 1 o9/55/61 | indefinite |10/01/01 | N/A 6

& & Cnnsutier Services 09/25/01 |indefinite |10/01/01 N/A &

rem Work Order 09/25/01 Indefinite | 10/01/01 N/A &
gresmant 01/19/01 }Indefinite {03/26/01 [N/A /A (1 i

oy QOC to QC)

% o Survices

07/19/01 |Indefinite |07/23/01 |N/A 4
ber Optic Lines Task 09/25/01 |Indefinite |10/01/01 {n/A 6
quipment Task Order  [09/25/01 | Indefinite |10/01/01 |N/A ls

Expired Agreements

- Access to Mineral Lab  §03/22/01 [09/30/01 |03/26/01 [09/30/02 [wya (D) |

£ 1 b0 Work Order -

"~':'!n‘3.(§1’1: Lab 05/03/01 }09/30/01 ”05/-09/01 09730402 |6

'vt 2 1o Work Order -

Hineral Lab 05/16/01 Q9/30/Ol 'OS,/22/01 109/30,/0‘. ”&

Bill Printing & os/o1/01 {o9/30/01 |os/o3/01 |ogrzemz |2

Cider - Correspondence Work 1 03/08/01 [ 09/30/01 10.3'/26/01 {08/30/02  In/A £33

{1 to Work Order -

sdence Work  04/30/01 ‘109/‘30/01 ! 05703701 {09/30/02 {3

i
it

-« Pistounts for USAC 03/19/01 }09/30/01 {03/26/01 109/30[0-2 Tropa £33

fer - Employee Discount 03/12/01 09/30/01 |03/26/01 _'_Q9/3_0/'02 s B

er - Finance Services 03/22/01 |09/30/01 |03/26/01 09730702  |nzatt |

3

i %E!VIEES o '05/11/01 |09/30/01 }05/18/01  ~09/39/02

’”jiféwi‘ce-ﬁ 05/31/01 }09/30/01 ’06/06/01 09/30/02 ’_6

dment 3 to Work Order -

rvices 07/31/01 |09/30/01 }08/01/01 }08/30/02 J1

erié*r - Global Business , o . VR o
-f""*"»ﬁi"ﬂ"‘ng 03/22/01 ‘05/11/01 03/27/01 1 05/11/02 5

Aler - Human Resources 03/22/01 |09/30/01 |03/26/01 |09/30/02 lnya it

Order - Information

ofigies 03/22/01 [09/30/01 |03/26/01 |09/30/02 fnysa (1}

ork Ordar - Integrated Office 03/19/01 |09/30/01 |03/26/01 |09/30/02 |rsa 1)

v gwest.convabout/policy/docs/qec/postSummary. html
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- tnterim ommon 03/27/01 |03/02/01 |02/28/01 |03/02/02 |1

i Interim Engineering 4 g4,55/01  103/01/01 |03/26/01 |03/01/02  |nya D)

> Tkerim Finance 03/22/01 | 03/02/01 |03/26/01 |03/02/02 | n/a (1)

o Work Order -

2
T 95/11/01 03/02/01 }05/18/01 [03/02/02 7

Vark Order -
grveies

05/16/01 |03/02/01 |05/22/01 }03/02/02 6

v Witk Drder ~

veies .05/31/01 }03/02/01 |06/06/01 |03/02/02 |6

Atetim Financial 03/22/01 |03/03/01 |03/26/01 |03/03/02 |nya (1

03/22/01 {03/02/01 |03/26/01 |03/02/02 [wya (1)

'05/11/01 |03/02/01 |05/18/01 {03/02/02 7

03/19/01 }03/01/01 |03/26/01 }[03/01/02 |n/a (V)

05/02/01 }06/01/01 {05/09/01 }06/01/02 7

03/22/01 {03/03/01 |03/26/01 [03/03/02 [nya {1y |

:f: = Friterim Policy & Law

- ' - , A (13
vices 03/22/01 ‘_ 03/03/01 }03/26/01 03/03/02 ,N/A( A

03/27/01 |03/02/01 [03/28/01 [03/02/02 1

03/22/01 §03/02/01 |03/26/01 [03/02/02 [/l |

- ,I‘n"t',erim Shérad Space

: Rental 05/01/01- 12/31/00 v~05/013/'01’ 12/31/01  }2

05/11/01 }12/31/00 }05/18/01 }12/31/01 7

03/14/01 }09/30/01 }03/26/01 ]0%9/30/02 NyA LR

05/03/01 109/30/01 }05/09/01 }09/30/02 &

ications Services 03/19/01 J03/01/01 {03/26/01 }03/01/02 n/a (33

¥ - Sale of QCC Products  §43/55/01 |oo/30/01 |03/26/01 |09/30/02 | nya i)

= Products & Services 06/18/01 09/30/01 |06/25/01 {09/30/02 7

jA‘:‘zmﬁ"ﬂment 2 to Work Order - Sale |07/12/01 109/30/01 }07/18/01 |09/30/02 |6

com/about/policy/docs/qee/postSummary.html
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rptrtated during the term of the contract and for a period of one year
1t 16 superseded or replaced. In such cases the contract will be

sting ar replacemment contract has is superseded or replaced. In such
siiioved once the superceding or replacement contract has been

- subject to change If contracts are renewed or extended through

syarad when products, information, or services are provided frem Qwest

STa BAK ser

T, WA, B
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Qwest Communications Corporation
Section 272 Affiliate Transactions

Current Transactions
to Owest Communications Corporation, the Section 272 affilfate:

Master Services Agreement

Arnendiment 1 to Master Services Agreement

Access to Mineral Lab Facility Work Order

Bill Printing & Processing Work Order

Cortespandence Center Work Order

Ciseotnts for Universal Service Administration Corporation Work Order
Emplovee Discount for Telecommunications Services Work Order
finance Services Work Order

Human Resourtes Services Wark Order

Information Technologies Services Work Order

Irdegrated Office Solutions Work Order

Intermedia Communications Work Order

Jeint Marketing Work Order

Pheto I'dentification Services Work Order

Shared Space & Furniture Rental Work Order

Small Business & Consumer Services Work Order

Tartff Support Services Work Order

Services provided from Qwest Communications Corporation, the Section
272 affifiate to Qwest Corporation (the Befl Operating Company}

Services Agreement
Amernciment 1 to Services Agreement

Leass of Fiber Optic Lines Task Order






ommunications Corporation
272 Affiliate Transactions

SUMMARY OF AF

[ 1 Original Surmmary of

ces provided from Qwaest Corparation te Qwa

ni-of Services Provided:

I . Services - proviciag pay
Wt eheck progessi

Sgjable - prov

ayable recontiiation.

Cration ang mesting a

v.gwest.comy




Qwest | About | Public Policy

‘Pricing: See Pricing Addendum for (e actust poves

‘Date: 09/10/01

“Comments: Amendment Four to t
- Order and all previous amendrents i

fifective Date: 10/01/01
Termination Date:
I ] Spedfic terminaticn date:

{%) Ongoing transactions until canceled i ¢

Spscial Equipment Used in Providing Servios: !

Namber of Personnel Used to Provide Eack Service: Sue

Pricing &

Estiimated Length of Time to Complete Transaction {4

Expected Frequency of Services Providedy See Pricing 244

Approved By:

Qwest Corporation

Sigred; Mark W, Qldaker

ited Name: Mark W. Oldaker
Business Unit Affiliate Manager

Fi

in the

on with a
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Aftihate Transactions

A. General Fihance Services

Qwest Communications Corporation
‘Gection 272 Affiliate Transactions

Finange Sur
Addendum A -

Effective: Octpber §, 2

hitp:/Awwiy.qwest.com/about/policy/docs/qee/ 2001701 Wi

Employee Title &  \Number of Qwest
Salary Level/ Corporation
Wage Scale Erployees
| General Finance Senior Director/ .
vices Per ‘ - %
v Salary Level 8
urly Rates N
FrP— ' s
: Services Per Sag'reite()\:(/el 7 1~ 5
. Hourly Rates v
1 Geryersl Finance
E S Sr. Manager/ o
.szr‘wces Per Salary Level 5 1- 16
: C‘eneral Fmance .
1 Business Analyst/ Y
Servnces Per Salary Level 4 1- 180
General Accountant/
Salary Level 3 i 5
g eral Fimance | General Accountant/ -
Séivices Per Salary Level 2 1- &
Hourly Rates )
5eneral Finance Office Clerical o
Services Per Assistant/ 1- & :
Hourly Rates Wage Scale 11 , W
neral Finance L i
Services Per Data Administrator/ (o5 :
. Wage Scale 9 &
_Hourly Rates s
¥ Gereral Finance o i
1 Services Per Data Specialist/ - &
o Wage Scale 8
L. ourly Rates ) '§
} General Finance Information i




Speciatist/ -5 2332.65
..tiage Scale 7 per Heor
Technical Clerk/ 1-5 £37.18
Wage Scale 6 Per Hour
1 .Axgélytiéai Assistant/ o
: w0 46
o s &
Wage Scale 4 1-5 Por Hour
" Analysis Clerk - P
Specialist/ 1-5 gf}gﬁ,
Wage Scale 3 e
B, Payroll Services
Eﬁ?,b/ayee Title & \WNuniber of Qwest  |Rate/ Unit
Safary Level/ Corporation i
Wage Scale Employees 2
R Pé’syl*bil" Processing
7 Director Géneral &
Accounting/ %
, Salary Level 8, i
Sr. Manager Payroll/ i
Salary Level 5, -
Sr. Manager 5‘
Customer Service/ ;
Salary Level 5, 3
Supervisor Customer
Service/
1 Salary Level 4,
Payroll Processing}  Senior Process 1- 87

Analyst/
Salary Level 4,
Supervisor Payroll/
Salary Level 4,
Financial Business
Analyst/
Salary Level 4,
| Analytical Assistant/
Wage Scale 4,
Technical Clerk/

_Wage Scale &

€. Actourits Payable Service

Employes Title &

Wumber of Qwest lj i

Processing

Business Analyst/
Salary Level 4,
Schedule Clerk/
Wage Scale 4,

vewwsgwest.com/about/policy/docs/qee/ 20018 WO

Satary Level/ COrporition
|Wage Scale Employees
Director/
Salary Level 7,
| I Senior Manager/
Actounts Payable Salary Level 5, 1.53




thaut | Public Palicy

Senior Manager/
Salary Level 5,

Supervisor Support/

Technical Clerk/ i
| _Wage Scale 6 o
Al Ledger Processing
TEmployes Title & |Wamber of Qwest |Rate; Unit  Pricing
\Satary Level/ Corporation 3 7
\Wage Scale Employees
T ”ﬁrvbfessional»” |
Mariagement/ S0 BDES 1
Salary Level 5, 30.0062 i
Senior Project 1-4 Per i
brofessional/ | Transaction | ,
_.Salary tevel 4 Lo
] é‘_/’rrp/ayee Title & \Wumber of Qwest \Rates Unit
Salary Level/ Corporation
‘Wage Scale Employeges

hittpiwww gwestco/about/policy/does/qee/ 200101 W {4z

Salary Level 4, 1-21
Analytical Assistant/
Wage Scale 4
|Employee Title & |Wumber of Qwest
Salary Level/ Corporation
|Wage Scafe Ermployees
1 Director General |
Accountant/ 1
Salatry Level 7
Senior M énager/ pT—"
Satary Level 5 1- 10
W'S'té’ff Fixedb Assét
Accountant/ ‘
Salary Level 5 1-10
General Accountant/
Salary Level 4 1- 20
Fiked Aéset
Accountant/ )
Salary Level 4 1-20
Senior FixedvAsset
Accountant/ 1. 90
Salary Level 4 )

Aatid Il




Senior General
Accountant/
Salary Level 4

Information
Specialist/
Wage Scale 7

‘ Data Speciatist/
Wage Scale 8

e e B

) ,Efif}p/ayee; fitle &
|Salery Level/
\Wage Scale

[Wumber of owest

Corporation
Employees

_; Tax Accounting
-4 Hourly Rate

Professional Senior

Management/
_Salary Level 5

| Tax Actouiiting

{  Hourly Rate |

Senior General
Accountant/
_Salary Level 4

Jiek
o

| Tax Accouinting
Hourly Rate

Information
Specialist/
. Wage Scale 7 __

Data Specialist/

. Wage Scale 8

fatt ine e
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i

UIRFORATION  IHVESTOR HEGIISATION

I ) Original Summary of Services DA amendment £ F 4 %

i arramemen'f or buz/a’/ng remoadel and aa’o’man t@boz s /,Wé rired
s SBrvices are priced st actual cost.

Effective Date: 10/01/01
Fermination Date:

¥ ] Specific termination date:

{X] Ofigaing transactions until cancelled in accordance with Master Services 24
BpedialEquipment Used in Providing Service: None
‘Number of Personnel Used to Provide Each Service: See Pricing Addendur

Type/ Title of Personnel Providing Each Service: See Pricing Addendunm for Titles of |

L qwesticom/about/policy/docsiqee/2001/01 WO-ssfr bl
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tud Langth of Time to Complete Transaction (for specific projects onfy):

i Feanaency of Services Provided: See Pricing Addendum

Hig: See Pricing Addendum for the actual prices charged.

Qwest Communications Corporation
Signed: Judith L, Brunsting
Printed Name; Judith L. B
Title: Executive Director

Date: 09/25/01

\he Amrendment Four to the Shared Space & Furniture Rentsl Work: &

cqrvestcomvabout/policy/docs/qee/2001/0 1 WO-gsir himd




MEDNA INFORMATION

N

munications Corporation
. Affiliate Transactions

HMESTOR INFORMATION

THIS

Shared Space & Furniture Rental
Addendum A - Pricing
Effective: October 1, 2001

- Employee fitle &
| Salary Level/
- Wage Scale

Number of QC
Employees

Rate/ Unit

- Pricing

Methodology
Tt PR U

» $12.86 Per

Sqft/ye‘ar

FOE

$30.58 Per
sq ft/year

$45.62 Per |
sq ft/year

$28.00 Per
sq ft/year

Faw

$37.63 Per

sq. ft/year

$19.00 Per

sq ft/year :

Fry

| 440,26 Per
5 ftfyear

Space
NCenteal

£43.75 Per ¢

sg ft/year

T om/about/policy/does/qee/2001/01 WO-ssfr_Add. html

Fog




Public Policy

£15.00 Per
50 fifyear

$34.95 tar
sq Reyear

‘Denver, __no_.v

“._ ,Wmc_]:;c_‘m Rental

1 project Project Manager 41-
“I'Managemerit Salary Levei4 | g

L pricing methodologies include Tariff or Publicly Filed Rats {PFh
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The BOC Services Purchased from Qwest Services Corporation

Executive Management

Corporate Finance and Accounting
Marketing, Sales & Service

Human Resources

Legal Services

Network Planning

Marketing Intelligence

Preduct Planning

Public Policy

Public Relations

Treasury Services

Trust Management

Risk Management

Corporate Environmental Health & Salaty
Corporate Library

Records Management

Lease Management

Insurance Staff

Compliance
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‘Procedures for Structural Requirements:
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- Objective I: Affiliate Shall Operate independenily from

. ‘Objective II: Affiliate Shall Maintain Records Seps
' of the BOC

Obijective 11 Affiliate Shall Have Officers, Direclars, g
Employees Separate from those

Objective 1V: Affiliate May Not Obtain Credit with Recourse 1o
the Assets of the BOC &

ocedures for Accounting Requirements:

Objective V: Affiliate Shall Conduct All Trans:
BOC at Arm's Length

Obijective VI: The BOC Shall Account for All Tran
Affiliate in Accordance with FOL Rules

'+ Procedures for Nondiscriminatory Requirements:

Objective VII: The BOC May Not Discriminate Against Any Enidity
in the Provision of Goods and §

Objective Vill: The BOC Shall Not Discriminate Against An
in the Fulfillment of Requesis for8arvic

Objective IX: The BOC Shall Not Discriminate Againsgt An
in the Provision of Exchange Access g ar
Services dé

Objective X: The BOC Shall impute to Hiself the Sams Amount
for Exchange Access as that Charged Unalfiialed
Entities 45

L



Obijective XI: The BOC May Not Discriminate Against Any Eniil
in the Provision of InterL ATA or Intral ATAF
and Services




BIENNIAL ENGAGEMENT PROCEDURES

INTRODUCTION

Background

Section 272 (a) of
w1, requires that a Be
we: sepavate affiliates bef@re
ivities, in-region interLATA s
ion services. Also,

interLATA services,
the 1equ11em@nts of
4 and must recsive approwv:
, ions Commission (FCC).
«ate alellate under Section Z
1t Federal/State audit every

2. After having considered all
agements performed by certified pub
vee staff's past experience in
M) audits, we believe that
the parties concerned th
edures (AUP) Engagement.

T

; !\'T
Tt

Accountants (ATCPA}) definp

h & practitioner is engaged by
ings based on specific proced:
ter of an assertion."’ The obijs
pvesenf specific findings to as
'th ompllanCQ with specified
iclude the federal and state regu
sponsible for obtaining and pavi

3. As the primary users of
snnial audit, the Federai/Staﬁa
versight Group), which is compri:
egulatory agencies and the FCC, ih \
iming and extent of the AUP. The ©
bdivided into Regional Oversight Te
“fior each Regional Bell Operating Comp
be comprised of two members from the

T 47 U.s.C. § 272(3)

" AT § 600.03 Codification of
-Attestation Engagements, publishe
Certified Public Accountants.




Comimissions who have chosen to partick
who have jurisdiction over that REOC
for reviewing the conduct of the engs
with the BOC and its Section 272 afii
actitioner to take such aFLluﬁ as

yieve each objective. The text be
>~ the engagement as listed in Secti
eg and indicates the nature,
ch regquirement. It should b
ot -bagsed on the concept of mat
Jipractitioner must report all
while performing the AUP enga

7.)

COMPLIANCE REQUIREMENTS

o4, The reguirement
n 47 U.8.C. Section 472{
CRet of 1934, as amended, an-
the FCC Rules and Regulations
L requirements

ructural Reguirements

The separate affiliate

“Ehall maintain books, reoord
prescribed by tha Cﬁnmﬂq'?fM
books, records, and acco
operating company;

Shall have officers, &iz

CTII.

pelmlt a credltor,
agsets of the Bell

¢ecounting Requirements

The separate
AcCt:

Shall conduct all trans

&




company on an arm's
reduced to writing

The Bell operating company:

Yi. Shall account for all transscrions
affiliate in accordance with
rules approved by the Commigs

Nondiscriminatory Requirements
The Bell operating company:

Vii. May not discriminate betw
other entity in the FTuVl.
services, facilities, aryd
of standards;

VIII.Shall fulfill any regue
telephone exchange service a
longer than the periog in whioh
exchange service and exchange

IX. Shall not provide any faz
concerning its provision
272 affiliate unless sugl
information are madse ava
interLATE services

conditions;
X. Shall charge its se)
impute to itself {1

its own services), i
exchange service and :
the amount charged to anmy un
carriers for such servics;

XI. May provide any interi.
services to its interl
facilities are mads av
rates and on the same
the costs are appropri

Related PFPCC Dockets

5. These requirements
upon in several FCC procesdirn
to further modification in
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ENGAGEMENT PLAN

Ingagement Period

*

7. in order to facilitate mes
AUP engagement shall cover the fiﬁs“
commencing on the date the first Sec‘.
bo provide in-region interLATA servi
operating company first commences manul
beging providing interLATA informatio
will also cover all assets since the
Section 272 affiliate, which shall bs
predecessor, was ilncorporated or the
aggets. In the case of in- region inter
271 approval is obtained, for example,
begin on June 10, the pngugaﬂ&nt will
of operations beginning May 1 through
preliminary work for the engacpwenu
uf the 12-month perlod cf operat
11Y cover all services for whi
w“ﬂUlIeﬂ under Section 272 {a} (2]
Section 271 approval has been o

Sampling

8. The sampling sizes and me:t
after the initial survey of the @@r
indicated and appropriate, the pra
gtatistically valid sample using r
techniques with the following pdlam
level equal to 95% and a desired u
5% with an expected error rate of 13
approve the sampling plan, after oo

[N we 54

reviewing the detalled procedurss wy

:‘: r. "T (»-.»

]

9. Generally, the practitioner
and information fal7lpg within the en
unless otherwise stated in this docur
Oversight Team, the practitioner shou,
information as of the latest period av
engagement period.

Definitions
10. Throughout this doci

cum
one of the entities being aﬂalg
igns to an affiliated entity




gt be provided on an unbundled basi
{2y, such entity will be subject to
BOC. For purposes of this audit, in
a‘[s or wholesales any exchanges and
x exclusively through one or more of
;»'LS, or through one or mores other sulbs
+f the parent Regional Holding Co fdfy,
i¢es cannot be purchased directly from the
ies will alsc be subject to all of the r:
soriminatory requirements of objecti
document . Affiliates that merely x
ices and/or exchangs access service
nts from the BOC, or engage in p
tivities (see Section 272{g}l {l) of
sge regqulirements.

(e

e’ means a person
s cwned or oo

11, The term "af liat
T ;
ol with, anothsr p

fi
rectly) owns or controls,
common ownership or cont
52, the term "own" means to own an eguity
i1ent thereof) of more n 10 percent .
unications Act of 1934, as amended)

T
S

O R

a

rr
&

ditions of Engagement

1¢. The practitioner leading this engsc
He/q he and his/her team per;
familiar with the guidelines sstab
thures, the reguirements for this ewn
tives. The team performlpg the ey
ependent as defined in the Statements o
tation Engagements at "AT §100.23, .z4
1 performing the engagement must have
iliar with all of the requirements coht
aouments:

LY

- Sections 271 and 272 of the Cowmuni
as Amended;

- Section 32.27, Transactions with
FCC's Uniform System of Accounts
Companies (USOA) ;

- The following FCC Dockets:

a. CC Docket No. 86-111 dpalﬁnq
of joint costs DELNEQN e
nonregulated activities

Lies

b. CC Docket No. 96-149 dealinsg wish

10



implementation of the
SGections 271 and 272

C. CC Docket No. 96-150 dealing with
implementation of the accounting
Sections 271 and 272 of the Acc

ad. CC Docket No. 96-28 dealing with
implementation of the local competi i1
of the Act (the interconnection orders)

e. CC Docket No. 96-115 dealing w:
customer proprietary network in

£. Pending and/or initiated procseding
Docket No. 96-254 dealing with mamnf
operations; CC Docket No. 98-56 deaal
standards for measuring operabic

s

- Petitions for arbitration wi
agreements tested within th

13. In addition, the practitioner hdz
sligation to first advise the Joint Federa
' where he/she deems appropriate, of
of the engagement and its UlOCEQHV“S
sers all of the 1nfovmatlon which they
iance or noncompliance with the variocus
uding any additional fees that will b '
the swpanded scope. However, after discu
its Section 272 affiliates, the OJ°ISI§K: .
final decision where additional procedurss a

@1 i

¥
il
st

b T3 B

14. The practitioner may use the serv
] tance in hlghly technical areas.
filiated in any form with the BCC
s

[)

. Use of internal auditors nust
ion of general assistance and the
herlnq of data for use in the e
mstances shall the internal auditao
dures contained in this document.




reSQntatlon Letters

The practitioner shall obtal
n} letters. One repvescnvat‘
elated to operat Ons .
Lt defeqs all items of a financlq@
gentation letter should address tLhat
j es have been disclosed. Below a
eaentation letter.

18. The reprcsentdtl
be signed by the Chi
ach Section 272 affiliate

a. acknowledgement of manag
somplyving with specified requiremﬁn@»:

b. acknowledgement of
ablishing and maintaining an
ructure over compliance;

c. statement that mansosn
flisclose to the practitioner all km
date of the draft report;

d. statement thalt manages
documentation related to compliance
specified requirements;

e. statement that
commnications from regulatory
external auditors, external gax'
¢ther practitioners concerning i
gpecified requirements, including
‘the end of the period addressed in
date of the practitioner's vepori;

f. statement that =ach
independently from the BOC, that
facilities jointly with the aff:
provide any operations, installa
over the facilities owned by the
affiliates from unaffiliated en

providing and did nou provide :
activities on behalf cf the affzilis

12



g. statement that
epaxite officers, dirsctors,
BOC

h. statement that the BOC hs
between the separate affiliate and any
plelSlOﬂ or procurement of gcods,
information, or the establishment o
repregentation letter only)

i. statement that the
the Act has fulfilled requests £r
telephone exchange service and =
longer than the period in which
:il.nge service and exchange &«
arnd {On the BOC's representation

J

l’
ot

4"‘}

j. statement
the Act has made awallah
concerning its provision
interLATA services on £
made available to its Se
game market. {On the BOC

19. The represent
shall be signed by the
aach Section 272 affils

a. statement th
separate books, separat
those of the BOC and ¢
arye maintained in accoxr

b. statement
obtained credit under any
creditor, upon default, fo
BOC;

C. statement that m
practitioner all assets transfe
rendered, (i) by the BGOC to eanh
all central services organizabid
and (iii) by each Sectiocn 2?4
these transactions have been
manner ;

d. tatement that
of the Act has charged its Be

o
dad



itgelf (if using the ac
serv1ces) an amount fo
and exchange access that
any unaffiliated interexc
the BOC's representation

n
}
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Mo ono

-

S5

provided any 1nrcz
affiliate, =uch fa 56
carriers at the same raf

and the associated cC
BOC's representation

O
ot m N
M T ot

f. statement that mans
the BOC processes or procedurs
of any kind with the Section
of these agreed-upon procedurxes
practitioner, before the da! £
representation letter onl

20. The representati
all Section 272 aLflllafe
Officer of the BOC’s ﬁoz

that each Section 272 at
for in the reqguired mannﬁ

Engagement Process

21. The gesneral
dchment are 1ntpqied

defer@nces Thgv m'
drafting the prellmlﬂa
proposed scope of ths
and (b) of the FCC's
the BOCs subject teo
audit requirements,
testing to the QOvers:
accounting firm to o
Team then has 30 da;
determine whether th
reguirements in Secti
requirements and scope
document and to cover

N w pte Y

{
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PROCEDURES

Procedures for Structural Requirements

OBJECTIVE I. Determine whether the g
under Section 272 of the &ct has opar
Bell operating company.

STANDARDS

The PCC has is
lmplementmtsa

and 272 of the g
those rules reguim

”

- A BOC and its
tranumvssl #3141

and buiifzn@@
C.F.R. Sectio
para. 15, 158

~ A Section 27% &

installation or
BCGC's Lac111”
other than
perform ﬁﬁiﬁf
assoc1at@d vi
affiliate owns
with which it 3
53.2031{a) {2},
163)

- To tha

&L‘Llj.lat =
its Section
a nondiscr
pursuant t
para. 169}

im
e

PROCEDURES

1.




s}

corporations sef
thig procedurs.

L=

0
}-v
a8

Obtain and inspsc
chart (s} and confix
and Section 27
operational co
affiliates. D
and to whom do
the affiliate.

Obtain funcrional
affiliate as of
pericd and docum
- Number
- Street
- Descrir
Cbhbtain from

description
affiliate,

- By th

- By o

- B"II un

malnte anre

This list should
and receiving s

installation and

From the data o
document which
maintenance £
facilities ei
affiliate. &
thege facilit
facilities ar
affiliate, and

Obtain descyi
activities Jf
engagement period
of each Section 2




activities of each Sect
for more details,
reports, cost, and whell
been billed and has paid
i provide details, as to
“has been performed when

»l

Obtain as of the end of
eriod the balance shes
13

etailed listing of al
tourntt shown in the ba
agree, inquire and doo
Cghould include a full
purchase, price paid
or transferred. Insg
reveal ownership,
transmigssion and
buildings whers
make a note of
the BOC. Ths

. o

Ta

Pk




OBJECTIVE II. Determine whether the separate affiliate renul
under Section 272 cof the Act has maintained bocks, reooss
aocounts in the manner prescribed by the Commission that
separate from the books, records, and accounts maintained
Bell operating company.

STANDARDS

In CC Dbocket No. 96-150, Implementation
Safeguards Under the Telecommunications
reguires that each Section 272 affiliate
and accounts, in accordance with geners
principles (GAAP), and separate from thoss
~and Qrder, para. 170)

'PROCEDURES

1. Obtain the general ledger (3/L) of
affiliate and match the title on
the affiliate on the certificate
determine that a separate G/L is
special codes, if any, which mﬁv
the BOC and provide documenta rion,
corporate headquarters for cuubuikeﬁ
practice.

(8]

procedures and policies and ider Y
recording financial transactions ur
affiliate in the G/L; document suoh
with key control points. In addirion
related to the proper identificati
Section 272 affiliate transactions
account.

3. Obtain the cash receipts and cash i
related ledgers for the ninth monmth
period. By random selection tracse
ten (10) cash disbursement {(includi:
transactions to the Sectiecn 27 aff
Note name of affiliate on the bank
transactions cleared through thi ;
account numbers indicated in the émﬁ
general ledger and note any diffe

4, Obtain each Section 272 affiliate's
lease agreementsg, as of the ernd of

22




engagement period. Identify
obligation is $500,000 or mo
leases have been accounted
Determine whethexr client
accordance with GAAPR,

e

T Ml =4




the Act has of

employees that are separate from those

company .

Determine whether

1

bta

I

Kt

under Section 272 of

OBJECTIVE III.
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“the company's internal controls
 b3vQ been implemented. Also,

the engagement pericd. Compar
directors, cificers, and empla
doc ummwt those names and/or so
appearing on both lists, and 1

Obtain a list of officers and sm
the BOC at any time to each Sect
the use of a statistically valid :

Iy

stermine whether they used any i
.g., customer proprietary net
twork Planning Manuals, Plant
Operation, Installation and Mair
agbtained while they were empl
Qf the above 1nformat10n ig

friends and acquaintances still

Obtain a list of all emplo
since February 8, 1996, the
statistically valld SEm
indicate empioymﬁs‘ empic
- companies and document
or any of

r of emplovess,

'HQJ‘O‘JQ

1



'IVE IV. Determine that the separate affi
Section 272 of the Act has not obtained

~ngement that would permlt a credltor, up@ﬂ dﬂ‘&i
FEY .

3

TECC in 47 C.F.R. Section

» gffiliate shall not obtain
1d permit a creditor, upon de
ety of the BOC of which it is

[

Ln

lD o0
Pyt D
oo
Gk A
fomd fade

&
:
¥

FCC also expands on thls nr&miﬁé
Jermentation of the Non-Ag nt i
272 of the Communwcatlo“ﬂ Aa& ol
ocket the Commission states that,

- A BOC cannot co-sigh & 4
with a Section 272 affil
Section 272 affiliate to ¢
recourse to the BOC's agse
para. 1889)

- The BOC parent, or any:?
gign or co-sign a ook
Section 272 affiliats
have recourse to ths ®
Order, para. 18%)}

- A Section 272 affilis
with any party that
recourse to the BOC
Report and Order, par

Document each Section 272
‘agreements/instruments and
and major suppliers of goods
guarantees of recourse fo t
or indirectly through anctlx
instances. Major sugyllﬁﬁa 5
more in annual sales to ths

Using the lease agresmsnis
Procedure 4, document amny
272 affiliate's lease agres

‘ é\jﬁ_

N
o



obligation is $500,000 or
assets, either directly,
affiliate.

(75

For all debt instruments,
maintained by each Section ,
confirmations from loan instity
lessors (as defined in Procedurss
lack of recourse to the BOU

A X e

4, Document from each Sectbion
accounts payable to and/or
end of the ninth month of




Procedures for Accounting Requirements

OBJECTIVE V. Determine whether the separate affiliate reguires
under Section 272 of the Act has conducted all transactions with
the Bell operating company on an arm's length basis with the
transactions reduced to writing and available for public
inspection.

,‘v‘

~Q” ‘C$IVE VI. Determine whether or not the EPLl QperaLsﬂﬁ

CC Docket 96-150, ImplemeﬂtarL
‘nder the Telecommunicat 1onm 1%

- A Section 272 affiliate sha
with the BOC of which it is
length basis, pursuant to t
degcribed in 47 C.F.R.
mffiliates, of the FCC Ruls
such transactions reduced
public inspection. (47 .
Section 32.27 reguires the

For transactions involving the sale or
assets or products between the carrier

ke

a. gets sold to or by ths cary
be recorded at tariffed rate iy
carrier;

b. nontariffed assets sold to
qualify for prevalllng price must
prevailing price in the books of
to qualify for prevailing price
particular asset must encompass o
of the total quantity of such wprc
entity; 50% threshold is appiisd

basis rather than on a product 11

C. all other assets sold b
carrier to affiliates must be

jo 3

[ws

28]

o



the carrier at the highery of fair mar
ook cost; (Note: carriers are regulrsed
faith estimate of fair market wvalue.)

. all other assets purchased by or ix
~arrier from affiliates must be ecarde'
of the carrier at the lower of fair m
book cost; (Note: carriers are regul
faith estimate of fair market valuw.‘

For transactions involving the provision of services
between the carrier and affiliates:

a. services provided to or by the carrvisr
mugt be recorded at tariffed rate in the
carrier;

b. nontariffed services provided to
purgsuant to publicly filed agreements
state commission must be recorded in
carrier at the rate appearing in publig
agreements;

o nontariffed services provided te
that gqualify for prevailiﬁg price must
the books of the carrier at prevaili
to qualify for prevailing prices v
particular service must encompass
percent of the total guantity of !
an entity; 50% threshold is applied

service basis rather than on a servics

d. all other services provided tco
affiliate must be recorded in the
at the lower of fair market valﬂe C
cost . (Note: carriers are reguired
faith estimate of fair market wvalus
services received by a carrier from

exists solely to provide services
carrier's corporate family must be re
bocks of the carrier at fully distril

e. all other services provided by the
affiliate must be recorded in the books
at the higher cof fair market value or

cost; (Ncte: carriers are Leu¢1r;ﬁ
faith estimate of fair market valus

1\,.,;

[u%
[Xo]



f. Fully distributed
che standards contained
Allocation of Costs, of
These rules emphasize
causation. First, cost
either to regulated or non:

maximum extent possible.

directly assigned are to be gr:
cost pools and allocated in ac
indirect measures of cecst caus

o,
o
=

which cannot be apportionec
will be apportioned using
general allocator is the
assigned or attributed to
the total of all (regulat
assigned or attributed

1
o
o
i

js

A
oo
T

Qo

& BOC and a Section 272
services to one another, =
installation, or maintenanc
services, however, must be
basis, and must be in writinc
First Report and Orxder, pa:

Provision of exchange
unbundled network eleme:
requiring disclosure {({
Order, para. 124). The
provision of tlansmzss
the BOC and its affil
No. 26-149, First Reoﬂ

The separate affiliate must r
description of the asset or s
together with the specific price
conditions of the transaction on
days of the transaction through tf
page. These descriptions should b
detailed to allow evalua”iwr 35
accounting rules. This informa
available for public THQDE(Fi:
of business of the BOC and must
statement identical to tn“ i
Reports. This certificati
officer of the BOC has rery
his knowledge all statemen:
submission are true and the
statement of the affairs

period. (Report and Order

,«J
-
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- Affiliate transaction rules
between the BOC and each S
each Section 272 affiliate
affiliate, that ultimately
service being provided to the
transactions. (Report and

- Products and services mads
affiliate and to unaffilfarmd
the 50 percent threshold i
the transaction involving

t

prevailing price. {Report

- Nondiscrimination regquire
service, facility, or infoy
to its Section 272 affilia
joint marketing, which is
and (2) of the Act. imaf
equal opportunity to
facility, or informati
to decide to trangfsy
such as its Official
affiliate, it musf ST

Docket 95 149,

- Interstate rate bhags, rewv
cap indices of thes BCC my
related to any regulated
Section 272 affiliate
and Order, para. 265)

PROCEDURES

1. Obtain from the BOC a list
competitors related to the py
goods, services, facilitiss,
establishment of standards whi
nine months of the engagemsnt
group the complaints in the
- allegaticons of cross-subsidi

VI);

- allegations of discrimina




of goods, services, faci
services information {ex
network information (C?N

standards (for Objective

and prov151on1ng or exe mnnge
services and unbundled netwoy;
discriminatory resolution of nsiw
Cbijective VIII);

3~

LOTY

- allegations of discrimina ;
access facilities {(for Objectix

- allegations of discrimir awu
facilities or services
the same terms and copa&tiﬁ
affiliate (for Objective YI},

H

£ D

._,: ¢

P
W

For each group of complaints,
documentation how many of these
investigation, how many compla:
what time frame they had been r
those complaints that had besn
‘allegations were concluded and,
inguire and document what steps
prevent those practices from reo

‘Obtain from the BOC and each 8
written procedures for transast
‘Compare these procedures with
“indicated as V"standards' abovs.
" differences.

“Ingquire and describe how the
affiliate disseminate the POO
raise awareness among employ
affiliate transactions *hlﬁw.
type and frequency of training,
distributed, company's Dﬁl”fy,
employees responsible for aff:
Interview employees eqpondzmi
recording of affiliate transas
record of the carrier to dﬁtazﬁ’

o

Inguire and describe the process
affiliate must follow to reguast
the BOC. Describe the ap§Vﬁval
fulfill a request for service f

32
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o]

Does the Section 272 affiliate
from the department that provides

and exchang@ access faflllLles D@t
Section 272 affiliate which were
nine months of the engagement pe

agreements, if feasible, otherwi
relevant pages, and note names cf

price, terms, and conditions. Com
the list of services provided by
affiliate in Objective I, Procedu
discrepancies. In addition, note whici
in effect. For those agreements no
indicate termination date; identify
prematurely and document why. Inguirs
provisioning of any service without

D -
N

1
eri
se

%
i

S
i8]

oo

t-;
e

At the end of the ninth month of
_‘ch company's home page on rh&
prices and terms and conditions
on this site to the agreements pr
above. By physical inspection,
information is made available for
principal placo of business c¢f th
iifferences and inquire why such
company makes any claim of confi
riondisclosure, obtain details
rheqe transactions should be po
within 10 days of their occurre
thaL the company has in placp EW“
onn a timely basis. The iQLOrma
should be in sufficient detail
compliance with accounting rules |
Report and Order, para. 122). Obta
postings and include in the working

€ Iy
;,.

s

O_

For nontariffed services and for
prevailing market price (PMP} has
are not subject to publicly filed az
BOC's and the Section 272 affiliate

fully distributed cost (FDC). Doou
type of costs included in FDC. D@cﬂna”r
development of FDC for two service
identified by the Oversight Team
atfiliate.

Por nontariffed services for whi
established, or are not subject

(V%]
J



%
B

%
B

oments, document the process the BOC and the Secution Z7Z
filiate Lollow to make a good faith estimate of fair
v value (FMV). Document the actual development of a
aith estimate of FMV for two services, at each
s, to be identified by the Oversight Team after the
ay of the atffiliate.
‘n a listing and amounts of all services render
hy the BOC to each Section 272 affiliate duri
nine months of the engagement period (sees Cbj I,
dure 4). For those services made availlable to
a1 272 affiliate that are not made available to
using a statistically valid sample, compare
to PMP, or FDC, or FMV, as appfoprl@,;, cie

these amounts were recorded in the books
ordance with the affiliate transactions 8 &/
aty differences exist, note the number of insta
pountsg involved. Inquire and make a note of re
ooourrences. Document the amcunt the Secti
tliate has recorded for the service in its boo
ord. Also, document the amount the Section 27
s pald for the service to the BOC.

2in a listing and amounts of all services rendersd by
mmnth to the BOC by each Section 272 affiliate during
nine months of the engagement period. Using a
stically valid sample, compare unit charges to R
; or PMP, or FDC, or FMV, as approprlqtc, te T
whether these services were recorded in the buo%h
in accordance with the affiliate transactions ‘
When differences exist, note the number of iﬂSLanCcﬁ
amounts involved. Inguire and make a note of reasons
iﬂwgﬁ ocourrences. Document the amount the BOC has reo
for the service in its books of record. Als

Foy

affiliate's employee benefits plans (such as life
nealch insurance, retirements plans). Determine
who pays or funds these benefits plans and whether
for administering these plans are allocated or assigned
the Section 272 affiliates.

2%

Inguire whether any central services organization (such
the services company, the parent company, the data

processing company, etc.) of the BOC renders services to
aach Section 272 affiliate. If so, obtain a listing (ses

Obiective I, Procedure 4) and amounts of services rendered

34
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central services organization o

T3 1L£111arg during the first nine months

t period. Note the mpthodolocz used to i

se services and, for a statistically

in evidence that services are being b
272 affiliate and that such affiliat

~hege gprvicps If not, identify and doc
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vered from the BO».

ag of the end of the ninth month of th
e balance sheet of each Section 272 atf
listing of all fixed assets which agre
hown in the balance sheet. If the list do
gquire and document why. This detailed 11
wiuvde a full description of each item, dat
:, price paid and recorded, and from whom purc

A

(D
(D 4 (D

[ B
- L0
<t 0

(=N

w o s )
M TR

sferred. The balance sheet information ODtdl
cocedure should also be used to perform Proced
jective I. Other specific steps to be performed
. oy thoge items purchased oxr transferred from thes BOC,
brain nst book cmst and fair market value. Inguire anc
sent how the fair market value was detsyminsd. Insps
transactions to determine whether they wers recor
2 books of the BOC at the higher of FMV or net book
as reguirved.
Lbowe items purchased or transferred f[rom anothsr

'@, identify and document whether they were
11y transferred from the BOC to other affiliat

Poy those items purchased or transferred from
directcly or through another affiliate, since
i, also inguire and obtain details as to how
an eqgqual opportunity available to unaffiliated
stain ownership of the facilities. Describe ho

1 what basis the BOC decided to transfer/sell the
milities to a Section 272 affiliate instead of

i@

affiliated entity.

ye assets are priced pursuant to Section 252 (e} (2
sproved by the regulatory commissions) or statement
nerally available terms pursuant to Section 252 (f},
mpare such charges to the publicly-filed agresments or
atements and document any differences.

44
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Inquire and obtain details as to whether any part of ths
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-work was transisrred or
% time. In addition to
13, for any transfer or
‘whruary 8, 1995, inguire and o
& BOC made an equal opportunit
iared entities to obtain cwner
soribe how and upon what basis
/s5e2ll the facilities to a Secti
an unaffiliated entity
or transisrred to a
interstate price cap
the rate base had besen
& assets sold or
irement had been a
or transfer of the
had been adiusted
operating Costs ¥
Document this pz
justments, inguire
arel obrain detalls on construction to recon
hone network of the BOC to connect to that
272 affiliate. Describe the extent of the
JYﬂFlOn construction, who was the contractoy, when
place, how much did it cost, who paid for it,

whx h books and accounts was it recorded.
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Procedures for Nondiscriminatory Requirements

*FIVE VII. Determine whether or not the Bell operating
ATy has discriminated between the separate affiliate and any
ather entity in the provision or procurement of goods, services,
£xeilities, and information, or the establishment of standards.

STANDARDS

in CC Docket No. 96-149, Implementation of the HNon-
g Safsgquards of Section 271 and 272 of the

cations Act of 1934, as amended, establishes some non-
riminatory rules and regulations. These rules and

rions do not permit a Bell operating company ]
riminate in the following manner:

- by giving preference to a Section 27Z affiliate
equipment in the procurement process. (Fivst
and Order, para. 16)

- in awarding contracts for telecommunications el
directly to their affiliate. (First Report Jmﬁ
para. 234)

o= by failing to provide advance information about n
changes to its competitors. (First Reporit and Org
para. 16)

- by not offering third partjes rhe same goods,
facilities and information (excludes customery
proprietary network 1nformatlon (CENTI) and doint
marketing) that it provides to its Sectbion Z7:
affiliate at the same rates, terms, and ¢ln
{(First Report and Order, para. 202}

not required under the
lations to plOWWéc to t,hzd

etary Network Inf OLmeLuh
iates {(see Second ! Report
, Released rfbvw11J Z26,
ion c
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.

RBOC representatives how the selection was mads
this practice with the BOC written procurement
and note any differences.

Obtain a list of all goods (including software],
facilities, and customer network services inforn
exc]uding CPNI, other than those related to exc
services and facilities inspected in Objective
available to each Section 272 affiliate by the
atatistically valid sample, ingquire and obtain cop
media used by the BOC to inform unaffiliated en*'
availability of the same goods services, fdcl
information at the same price, terms, and <o ondi

Obtain a list from the BOC of all unaffiliated ¢
have purchased the same goods (including so "twn
services, facilities, and customer network ser
information ({(excludes CPNI) from the BOC. If a:yi
what goods, services, facilities, and customer ns
services information and the extent of purchases ms
Select a statistically valid sample and compare i
terms and conditions of the sampled items to the
terms and conditions offered to each Section Z7Z

Note any differences. Document the amount sac
affiliate has paid for the same items purchasac
BOC.

Document how the BOC disseminates information
changes, the establishment or adoption of new network
standards, and the availability of new network serv
sach Section 272 affiliate and to unaffiliated entiti
Note any differences.

Obtain and inspect customer service reprﬁqmntati* S
for inbound calls establishing new service, adding ¢
line, moving to a new location, changing selected
service provider, or any other situation where Lhs
BOC affiliated sales agents attempt to market its &
272 affiliate's interLATA service. These marketing
may either be related to interLATA service only or
the sale of a BOC product or service.

Observe (listen in, for one half hour each, to ar le
five) customer service representatives, as defins:
Procedure 7, responding to inbound callers to whom
representatives attempt to market the Section 272

affiliate's interLATA service. Labor union concurre
be needed for this procedure. Note messages convey
observation. Make a note of any instances where

40




referred to the Section 272 affili
informed of other providers of 1ntarTA
ot informed of his right to make the

Interview 10 sales managers of each Section
and inspect any available printed materials
whether any Section 272 affiliates market in
gervices and exchange services, as an agesnt
a raseller. If yes, interview 10 sales manag
and 1nsppct pllnted materlals of the BOF e d
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OTIVE VIIL. Determine whether or not the Bell operating
company and an affiliate subject to Section 251({c) of the Act
 have fulfilled requests from unaffiliated entities for telsphone
; ge service and exchange access within a period nc longer
he perlod in whlch it prov1des such telephone exchanga

ANDARDS

The FCC in CC Docket No. 96-149, Implemernis
Aveounting Safeguards of Section 271 and
wwmmunications Act of 1934, as amended,

rules and regulations. A further pr@c&@
currently underway, will plov1de addit
rigse these procedures to conform to tbh TLE
yilable. Current FCC rulesg and regulations

[

- for equivalent requests the
: provides to unaffiliated entitiss
than the response time it provids
affiliate. (First Report and O

- a BOC must make available to una

' information regarding the serv
the BOC provides service to its
(First Report and Order, para.

- a BOC must not provide a lower
competing interLATA serwvice [
it provides to its Section 2?2
price. (First Report and Order,

({l
k!

~ PROCEDURES

1.  Obtain from the BOC a list
‘competitors related to the
goods, services, facilities,
establishment of standards which
nine months of the engagement pe
“group the complaints in the fellow

~ allegations of cross-subsidies
VI);

- allegations of discriminatory |
cf goods, services, facilities,

42



Por each group of complaints,

what time frame they had been

.~ Obtain BOC's reports during the
© engagement perlod if available
for ploceS51ng orders, provisis

5 l""‘Ddll" and maintenance serviges

‘Hervices:

“of request for the same services
. the BOC, affiliates, nonaffiliates

- ‘engagement period, if availaaig
- for processing orders, provisiocni
performing repair and maintenanos
c-and for nonaffiliates, as customers,

services informaticen (excludes
network information (CPNI} ),
standards (for Objective VII};

r

- allegations of discriminatory ‘Lzﬁw
and provisioning of, exchangs agce
services and unbundled network elem
discriminatory resclution of net
Ohjective VIII);

- allegations of dlSCIlmlnat“ty
facilities or services noL a
the same terms and conditions
affiliate (for Cbhjective XI}

[

documentation how many of these
investigation, how many complaint:

those complaints that had been
allegations were concluded and,
inguire and document what steps ]
prevent those practices from reouryring.

e

h

he BoC, affiliate, and nonaff:

e Exchange telephone servicesg

- Exchange access services

- . Unbundled network elements

Make a note of differences in tims

Obtain BOC's reports during the

i

S
LJ




831

services:
- Exchange access services
- Unbundled network elements

Make a note of differences in ti
of request for the same services
nonaffiliates.

Inspect a statistically wvalid san
used to prepare the reports cobia
above and determine agreement wit
document any differences.

If no reports are available, obtain
statistically valid sample of all

telephone services, exchange ACCEGE
unbundled network services for
period of one month and for
Oversight Team). Prepare
the order, the address, t
date when the order was =
provided and note the tLim
end user customers of the

t'D moo

Repeat Procedure 5 for ser
and nonaffiliates as the
Procedure 3 above}.

Determine by inquiry, first,

where the BOC makes availabls
information regarding service
gservice to end user custbomers
and of unaffiliated entities.

44



OBJECTIVE IX. Determine whether or not the Bell
company and an affiliate subject to Section 25%1(c
have made available facilities, services, oY Lntm“"
concerning its provision of exchange access to oth
interLATA services on the same terms and conditic
its affiliate required under Section 272 that opam
same market.

STANDARDS

The FCC in CC Docket No 96-14%, Impl
Accounting Safeguards of Section 271
Communications Act of 1934, as amendsd
not discriminate in favor of its Sect:
following manner:

- by providing exchange G
interLATA service pr@v%ﬁrnq
rate offered to its B¢
Report and Order, g&lm,

£

- by not making avai 1aﬁﬁm
others on the same ‘
provides to its Seot
and Ordsr, para. 316)

PROCEDURES: This objective is
which contains procedures fmr
interLATA facilities and serv
may be performed in conjunctig
XI.

1. Obtain from the BOC a list of
competitors related to the pr
goods, services, facilities
establishment of standards whi
nine months of the engagemenk
group the complaints in the

- allegations of cross-subsidi
VI);

- allegations of discrimir
of goods, services, fa
services information
network informatiocn
standards (for Objec




what time frame they had

- allegations of dis
access facilities

- allegations of disc
facilities or servi

the game terms and
affiliate (foxr Chie

For each group of comp
documentation how many <f
investigation, how many

those complaints that had -
allegaticons were concluded a”*
inquire and document what
prevent those practices £

s

Obtain list of exchange
their related rates off
and inspect to determin
services and facilicies
and conditions to a&lil Ca
brochures, advertisement
corresooldmnbe, or any o
of the availability of ¢
statistically valid sam
identified above, compar
offered each Section Z7

unaffiliated carriers.

Obtain invgoices
for one month
cnderca b" the

jaYa¥el

T

invoice and compars raz&s,
each Section 272 aiffiliate
same services and note any
noted, pursue the matter furih

appropriate personnel and nots

Using the invoices cbtained in




272 affiliate and determi:
the amount recorded by
affiliate. For this
payment such as canc

‘ needed, summaries ¢
. amount paid. Note a
o they occurred.

oy

P

Jes
wl




OBJECTIVE X. Determine whether or not the Bell operating company
and an affiliate subject to Section 251(c) of the Act have
charged its separate affiliate under Section 272, or imputed to
itself (if using the access for its provision of its own
services), an amount for access to its telephone exchange servies
and exchange access that is no less than the amount charged to
any unaffiliated interexchange carriers for such service.

STANDARDS

Implementation of the Non-Accounting
and 272 of the Communications Act of
rules require that,

F

A BOC may not discriminate in f
affiliate by providing exchange
interLATA service providers at a
offered to its Section 272 affili

Order, para. 16). This reguirsmen:

f
o
"
P
s

P
3

HH

g

i

L]

f 1300y

7 pede

f:

f

exchange access service
Report and Order, para.

- If the affiliate acquires
elements from a BOC at pr
nondiscriminatory basis uris
Report and Order, parz. 254!

- If the BOC files wit
of generally availa
271 (c) (1) (BY which
available on a nond

.
¥
et

o

i Q Pt
H

¥

£

{

o
£

4

N ot s
similar to tariffing, a
obtains access or inkter
in the statement. {Fir

- If a BOC makes volume
nondiscriminatory bas
interexchange carrier
257)

s

L
g

- BCGCs are required to chare
allocate properly the cos
the affiliate transactions

g

o
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Report and Order, para. 25

FPor integrated operations
the company and not under B
impute to itself an amount foo
exchange service and exchange :

tariffed rates (First Report ans
tariffed rate must be the ﬂi@‘

=

unaffiliated carriers The

A

comparability of the qarvice 1
150 Report and Order, para. |

2 v <

- PROCEDURES

"

Dete
L acce
inte

‘the BOC's Cost Allod
differences. Com pﬁ

- Obtain a statement of reven
- services provided by the B

Obtain agreements t
interexchange carrie:
access services.

rmine and fully docum
ss price flpy1011*“y £t
rLATA intrastate accsas

From the agreements obtain
statistically wvalid samw}%
and rates negotiated with

Cbhtain list of in tellﬁmr ﬁw
discuss list with approp
whether the list is ccmg
appearing on the list

-

-‘1/ ém

listed in the BOC:! C’
Section 271 (g) cof CLE
allowed under FCC cordey
differences.

months of the engagement. p
analysis. If increases of
month to month, inguire and

From the list of services obtai:
using a statistically wvalid

offered by the BOC and not &
whether the BOT is imputing

3
i



for access, switching, arn:
and tariffed rates for =
rates used in calculation
rates charged other inter
any differences. Tracs

the general ledger of ths
to nonregulated operatine
to regulated revenues [}
by the BOC is different

describe it in detail

For each of the following gat:
exchange access services, lao
unbundled network elements, p
Section 272 affiliate during
operations, document Chﬁ ¥t
recorded for those services
the amount the affiliate paid ¢
revenue reflected in the BOC's

u
]




OBJECTIVE XI. Determine whether or not
company and an affiliate subject to Seoil
have provided any interLATA facilities or
interLATA affiliate and made available gush o
facilities to all carriers at the same vates
termts and conditions, and allocated the sssos
appropriately.

STANDARDS

“Valuation and rec
interLATA or intg
lea51ng of any un
gservice by the BO”
Objectives V and VI
transactions rules,.

BOC network services
available under Sec
also be made availab
companies. (CC Docke
256)

OU?

PROCEDURES: Thi
which contains

exchange access
performed in c

1.

- allegations of
of goods, servicesg,
services information
network information
standards {(for Objec

- allegatlmnb
and prov1 10
services ang
QlSCVlm1L<€ ‘
Objective VE




138

- allegations of discriminatory

access facilities (for © fbject‘=

- allegations of discriminato
facilities or services not
the same terms and conditi
affiliate (for Cbjective X.‘

For each group of complaints, dete
documentation how many of thess
investigation, how many complai:
what time frame they had been re
those complaints that had been i
allegations were concluded and,
ingquire and document what steps
prevent those practices Irom reguryin

Obtain list of interLATA ns
with their related rates of
272 affiliate to determins ®
gservices and facilities avail
and conditions to all carr
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The issuance of this Code does not represent an employment contract and
creates no contractual rights between Qwest and employees. Unless covered
by a collective bargaining agreement, employment with Qwest is at-will
which means that either the employee or Qwest may terminate the
‘relationship at  any time, with or without causs.

Nothing in this Code, any Corporate Policies, or other communications by
Qwest creates an employment contract or term of employment or any promise
of specific treatment upon which an employee can rely.

" Qwest reserves the right to change or modify this Code and associated
. policies for any reason, at any time, with or without advance notice.

©2000 Qwest Communications internatiohat inc. Al Rights Resarved
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Dear Colleague:

As we work together at Owest to change the way the
gxniting new opportunities in a dynaade antd comg
change. ene thing that must remain constant 18 our |
vath integrity and 1o conduct business accords

The trust and confidence of our customers, shiarem
most valued assets and our reputation for b
individual decisions we make every day

That is why this Code of Conduct is so imporiant.

¢ The Code emphasizes our commitment i exgoating

o |t links our vision, business prorities and st

CHAIRMAN £




Our Vision and Character

Qur vision is to build shareowner value by becoming e
broadband Internet communications ard application

o We put the customer first. At (west, custtme:
measured by customer standards.

We are commilted to creating sharecwner vahy
execution with excellence and spesd to murket

our visionary approach to serving cus
for our performance

e We work hard, smart and fast ¢

o We are comumutted 1o epen

o We act with integrity. We ¢




About the Code of Conduct

You must read and use the Code 10 help enswe ih
rommtment tn ethics, our policies, and the ip

essential to enhancing cur ethical repuiation
employees

The Code and policies are a guide to legal and athiga! con

o Review this entire booklet Think abowt how the Cogde amd p
and consider how you might handle situgtions 1o 8
actions.

e |f you have questions, ask your supenasy, Human Hes
Affairs or the Corperate Compliancs Ad

o The Code applies worldeade 4
our behett

o Review the corporate policies that are epp
what they reauire you and wherms o a;lr el

Employeas who violate this Code and corporaie (
action — up 10 and including termination of emp

Viake Fthical Decisions

Alaw or policy will sometimes diciale the requs
decision. More often, you must interpret the situatien, 5
ethical chaices.

When facing a situation, ask these questnns

e Are there laws and regulations 1o consider’?




o Does the decision comply vath (hees

o How dnes this decision afie
partners, competitors, (west

« How does the decision lock &
appearance of wrongdoing

o How would it fook i this desimon were

o What implications wall anise fre
Your superviser 15 usually m !
Compliance Advice Line f you

Report Vielations

You are expected 10 180 g
.vhﬂn you have 2 QHEE

west polices, w,,ez
(800 333-8338] Qwsst
goad faith, report susped

You may make anonmyingus 1
you make anonymous rapirs
employee’s identity to enft
process, we will do sn

You must cooperate in invas
corparate policies




We may discipling

agamst the i

Maintain a Profess:
Work Environment

MNON-DISCRE F&’vaﬂa@?—;
Owest supports &
requirements 53
arientation, reb
responsible for o

SEXUAL HARASSHM
Sesual harasement 121
unwelcome saausl

unwelcome fii
suggestive of |
pornography

Sexual hprassme
intention 1o hars
fevel of uniaw!
discighing.
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perais/i
approvals

PERSONNEL RELCORDS
hrough Human Rasouroe
t5 confidennal

KE P I i'vi’lf»‘{’

DISCLOSING BIFORPAATHIN TO T 1.‘ EPUE
antifraud requirements and o make ;}f“m;!
Qwest has designated spokespersons wr
information about Owest 1o the pubii
investment communiiies must b i‘;l’
speak 10 outside groups must be fonws :
approval The posting of any wlormaton zz.x A
policy.

Our Relationships with Others

OUR CUSTOMERS

Qwest provides services that reach mio the ps
customers They have entrusted us with ther
data Maintaining the privacy of customer i
responsibility Our ability o attract snd ratal




we dormation and commurications, You must comply with the
that have been dr~ ek serd for the care ¢ m saf Egdamnu of cusiomer inin
Cusst v Compliance
® S s customer aroounts, records and repots anly
f«)( amlmnzed hmmp% pUIPOSES.
® o evea et e s — CUSTOMEr communications (data and «sz:xéa
ranhdentlai Never tamper with, record, listen 1o or divulge any
communisations, except when required in the proper managemant o
ar when required by law.
x
- I
prodU( ts and services, w
gngage in iilegal or nmﬂh i
represent Owest pror
o

JUR COMPETITORS

Compliance with antitrust and unfair compst
Because of the complexity of these laws, you sha
you have guestions

The following guidelines will help you 3
competition laws




e Do not directly or indiractly enter into a
restrain trade. This would include po

customers and boycotting Mever e
with competitors

e {Jo not make false, misleading
organizations or their produnis and
of our products and services

e (ustomers who are also competit

disadvantaged in the level
not improperly use whote

5
Y

Gather information about the ma
ethical methods (e g., pubiicly g«
surveys and product analysis)

Never steal or unlawfully yse info
proprietary and confidantial info
or even iilegal industnal gspun

Likewise, you must alweays tak
sabotage. Any attempt by others
Qwest must be immediaisly repor

KEEP 1k BiND
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You are not authonzed 1o make dwedt ar indirect
hehatf of Gwest.

(west has established various Political &
nan-profit, independent organizations which mas
sxpenditures for electing candidates for pubkic offi
and regulations You may. where eligible, m ’i”?\v-h‘
PAC. We will make confributions only from acoo
allowed by law.

When ynu speak out on public (ssus:
specifically authorized to do otherwis
give the impression you are speaking o

i you run for public office, serve
candidate, you cannot be ﬂa-d b3
otherwise approved and aliowed by

GOVERNMENT INVESTIGATI{ING
We conperate with appropriate gavermment
taw. trs this context, however, it 15 mportant i prote

If served with a subpoena o search warrant uynmee
{for safety or environmental issuest

Any time you are approached by samenne clauming
should contact Legal Affairs before angwenng
information or records. Non-supenisory &
comacts before speaking with governmant

safety issues, but are invited 10 do 3o sincs
such concerns.

Recards are the property of Owest (rega
and must not be produced for governme
Affairs.




AFFILIATE RELATIONSHIPS
State and federal requlatory requirements g
transactions herween the vanous atfilizies of

These requirements cover
o Asset transfers

o Provision of produzis and services

o Allpcation of costs between regulated and unreguints

o Information flow between entitiss
» Technology compensation

-

Affiliate restructuring

[

The rules are ofien complex and may create special reguirs
reporting and reguiatory approvals

Contact Legal Affairs or Regulatury Acoow L\g
or husiness deahings hetween Owest affiliate

SERVICE OF LEGAL DOCUMENTS

authorized to accept thP iegal documprﬂ and thn" :

\tairs. Legal Affairs is responsible tor authorizing
and retaining outside legal counsel I you are se
with legal documents relating (o Dv(ezg activity ima
documents to Legal AHfairs

International Business

s g responsible member of the international business con

d cts and services at fair prices and we compete on the
and services, not on favors. Our commitment to fatr compe
corrugt busingss practices and keeping accurate bumnes
such practices




Wa recognize that in some international markets we will encounter fa
cultural practices that differ from those of the U.S. We will comply with af
U'S regulations and restrictions in dealing with other countries, as welt as !
and restrictions that apply in those countries

The laws governing international business are comprehensive and involve: cormipt
business practice prohibitions, export controls, trade sanctions and anti-loyoot:
requirements These laws are often complex and subject to change Consult warhi
Affaics for guestions on international business dealings

FOREIGN CORRUPT PRACTICES ACT

Under the Foreign Corrupt Practices Act (FCPA), our status as a puliticly held comaration
requires that we establish internal accounting controls and conform to genpally
accepted accounting principles in all operations worldwide. Al pa
and accounts must be accurately and truthfully recorded and repnried

The Foreign Corrupt Practices Act also prohints us {ang our employ
directly or indirectly offering, promising to pay, or authonzing the p
anything of value to foreign govermnment officials, polical fmn 08
purpose of influencing their acts or derisions

b

Failure 1o comply with the FCPA can result in substantial penaltieg for both |
and corporations. This can include fines, imprisonment and loss of govery
privilegas

nEnt sy

EXPUORT CONTROLS AND INTERNATIONAL BOYCOTTS
Saveral U S. laws restrict trade with certain countries. Other laws restrict export of
certain technologies lincluding products, services. data and knowi d o8, !
worldwide must comply with U S, export restrictions Emplovees whe are un

the legal trade status of any country or technology shosld contact Lega! £

)f

You may not cooperate in any way with unsanctioned foreign boyootts of -
friendly to the U.S. Any request for information or action that ssems 15 be relay

i \.4’()'4

ilegat boycott must be reported immediately to Legal Affairs




by the corporate policies and this Code
famifiar with the corporate policies

The Core and policies may he found 3t
unsler departments

The following resources are also available & yau have o
and pohcies:

Corporate Compliance Advice Line . 1-B00-333-8493%

Conftict of Interest lssues

Corporate Communications - Media Inguiries o
Public Speaking Regussis

Disagter Recovery Hotline . ... .. .

Frvironmental Health and Safety Igsues

FCC/Regulatory Compliance.. . ..

Human Resources ... ...

tegal Affatrs ...

Policy and Law

Procurement . U

Records Management ... .. .. ..

Regulatory Accounting ... ..

Security .

UiNlcall (Reporting claims and EHS assistance].
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Fitte fha

Employee Obligations

« Every Qwest employee is expected {o understand Section 272 requirements
«  What should you do if you have questions about Section 2727

— Refer them to your supervisor, or

— Contact your FCC/Regulatory Compliance Manager
FCC/Regulatory Compliance Managers may be found at:

Telecommunications Act of 1996

« Prior to 1996, the Regional Bell Operating Companies (RBOC) like Qwest
Corporation (QC) were prohibited from providing interLATA services within
their service territories

« The 1996 Telecommunications Act (Act) allows an RBOC to provide
interLLATA services within its region once certain requirements are met

- Requirements are primarily outlined in Section 271 and Section 272 of the

A T S e A R R R R




> Qwest Communications International Inc.: the publicly-traded parent
company of all Qwest affiliates

»  Qwest Corporation (QC): formerly known as U S WEST
Communications, Inc., QC is the"pre-merger U S WEST” incumbent
local exchange carrier and Regional Bell Operating Company (RBOC)

«  Qwest Communications Corporation (QCC): the “pre-merger Qwest”
operating company and separate 272 affiliate of QC through which
Qwest will ultimately provide in-region, interLATA services upon receipt
of 271 relief

{Has0m 3



« Defines requirements QC must meet to show that the local market is open
to competition so that it can enter the in-region, interLATA long distance
market

» Contains 4 key provisions plus audit requirements

1. Competitive checklist - also know as the “14-point checklist”

2. Interconnection agreements or Statement of Generally Available
Terms and Conditions (SGAT)

3. Section 272 affiliate to provide in-region, interlLATA long distance
service

4. Public interest showing that demonstrates QC has opened its local markets to
competition

R P s 3 4 e e R s e S P S TR B
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gt

«  Qwest Communications International Inc. must create a separate afiiliate
and properly operate the separate affiliate in order to be permitted to offer
in-region, interLATA long distance service:

— Section 272 (a) -
— Section 272 (b) -
—  Section 272 (c) -
— Section 272 (d) -
— Section 272 (e) -
— Section 272 (f) -
— Section 272 (g) -

Separate Affiliate

Structural and Transactional
Nondiscrimination

Biennial Audit

Fulfiliment of Certain Requests
Sunset Rules

Joint Marketing Provisions

«  Section 272 defines the separate affiliate structure and business

relationship between

QC and QCC, which is known as the Section 272 or

long distance subsigiary

R

0272612001
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«  QC may only offer in-region, interLATA long distance service through a
separate affiliate

272(b) - Structural and Transactional

= This section is a critical component of Section 272

— Assures competitors that QC and QCC are operating independently and QCC is
not receiving preferential treatment that would give it an unfair advantage in the

market

- 5 key provisions must be demonstrated to show separateness
—  Operate independently
— Separate books, records, and accounts
— Separate officers, directors, and employees
— Creditors of QCC may not have recourse to QC assets
— Transactions at arm’s length, reduced to writing, and posted on the Internet

R S N A e S R DT ey
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Figde e

272{b)}{1) - Operate Independently

«  QC and QCC cannot jointly own network facilities, or the land or buildings
where those facilities are placed
— No transfer of any network facilities from QC to QCC
— No operation, installation, or maintenance (OI&M) of QC's facilities by QCC
— No Ol&M on QCC facilities by QC or any other Qwest affiliate

- QC cannot provide discriminatory access to network service

272(b)(2) - Separate Books, Records, and Accounis

« QCC must maintain books, records, and accounts separate from the books,
records, and accounts of QC

7




272(b){(3) - Separate Officers, Directors, and Employees

« QC and QCC cannot share officers, directors, or employees
« Employees who perform functions supporting QCC are required to report

their time so that QCC can be billed appropriately

272(b}{(4) - Creditors of QCC may not have recourse to QC Assets

«  QCC cannot obtain credit under any arrangement that would permit a
creditor to have recourse to QC’s assets

«  QCC’s obligations are not co-signed by QC; nor are they co-signed by
Qwest Communications International Inc. in a manner that would allow
recourse to the assets of QC
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272(c) - Nondiscrimination

s QC must provide the goods, services, facilities, and information it provides to
QCC to other long distance carriers at the same rates, terms, and conditions

« How does QC and QCC demonstrate compliance with Section 272(c)?
| — QCC must obtain information and services through the same QC processes as
other interexchange carriers

— QCC must obtain other services through a QC carrier account team in the same
manner as other interexchange carriers

—  QC must post transactions between QC and QCC on its Internet site

Generally, QC employees must treat
Qwest Communications Corp like any other long distance carrier,

4 {1



212(d) - Biennial Audit

> Section 272 requirements will be audited every two years beginning twelve
months after Section 271 authority is obtained and QCC is providing in-
region, interLATA long distance services

272(e) - Fulfillment of Certain Requests

o QC is prohibited from providing any facilities, services, or information
concerning its provision of exchange access to QCC unless such facilities,
services, or information are made available to other providers of interLATA
services under the same terms and conditions
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272 (f) Sunset Provision

« The provisions of Section 272 (other than subsection (e)) shall cease to apply
three vears after the date that QC or QCC is authorized to provide interLATA
services, unless the FCC provides an extension

272(g) - Joint Marketing Provisions

« Provides one clear exception to Section 272(c) nondiscrimination requirements

— Once Section 271 authority is secured, QC may jointly market in-region, interLATA
long distance services with QCC

- Like all transactions, QC must document joint marketing agreements and post
them to the Internet within 10 days
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You must understand which legal entity you work for.
another Qwest affiliate?

If you are providing service to another entity, you must make sure

Regulatory Accounting is involved so the transaction can be recorded under
FCC rules

IT you are a QC employee, you must generally treat QCC like any other long
distance carrier

If you are a network employee, you must understand joint network and
Ol&M restrictions

If you have guestions, contact your supervisor or FCC/Regulatory
Compliance Manager

If you still have have questions after talking to your supervisor or
FCC/Regulatory Compliance Manager, you may:

~ Send email questions to”
~~~~~~ Section 272 Affiliate Transactions web site at

- Fpﬁm‘*? Compliance Advice Line 800-333-8938

13
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Employee Obligations

« Please ensure that you have first read the 272 overview package, Conducting
Business after Long Distance Re-Entry, found at:
hitp://theq.qwest.net/Departments/legal/training/27 2training. pdf




» Qwest Corporation (QC) is prohibited from discriminating between Qwest
Communications Corporation (QCC) and any other entity in the provision or
procurement of goods, services, facilities, and information, or in the establishment of
standards. With the exception of joint marketing activities, all permitied services

provided to QCC must be made available to any other non-Qwest entity under the
same terms, conditions and price as provided to QCC.

~ When QCC identifies a need for products, services and information from QC,
QCC must submit that request via a formal review process to ensure compliance
with the nondiscrimination obligations

— When other carriers request goods, services, facilities, or information from QC,
those requests must be submitted via another review process to determine if
similar reguests have been granted to QCC. If so, these same goods, services,
facilities, and information must be made available to other carriers under the
same terms and conditions.
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1, QUC will complets a "Owe
Frovided Products/Servics
form can be found at

]

hitp://theq.gwest.net/departmentsflegalftraining/requestiorservices. doc

2. Any request for standard tariff offerings will continue 1o go through the QC Wholesale
Carrier Account Team for QCC.

3. QCC will submit the form to their QC Wholesale Senior Account Manager for review
and consideration.

if the service is not offered by QC - QCC will contact the party directly.

if the request is for a service currently offered under the Master Services Agreement the
Senior Account Manager will forward the reguest to the Business Unit Affiliate Manager to
prepare a work order.
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4. The form is forwarded to the Comipliance Team. if this Is a new reguest, the
Compliance Team will discuss the request with Legal and the associated busine
unit to determine the risks to the corporation and the business units willingness i{}
provide the product/service/information to QCC and if necessary, to others, if asked.

Mr‘

5. After a determination is made, the QC, Wholesale Senior Account Manager is
notified of the outcome of the request.

6. The Senior Account Manager notifies QCC of the “yes” or "no” answer.

if the answer is “no” - QCC can appeal the decision to QC officer level.

if the answer is "yes" - the QCC Senior Account Manager sends the request to FCC
Regulatory Accounting at Qwest.
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7. FCC Regulatory Accounting will check to see if an existing Master Services
Agreement exhibit covers this new request.

+ if it does, the QC, Wholesale Senior Account Manager forwards the request to
the Business Unit Affiliate Manager (BUAM) to prepare a work order.

= if it is not covered under an existing Master Services Agreement, the Agreement
is amended and approved by QC and QCC. In addition, a new work order is
prepared, priced, and approved.

8. New work orders must be approved before the service/product requested can
commence.

9. The approved documents (work order/Master Service Agreement Amendment) must
be posted on the Internet within 10 days.
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If the Wholesale Carrier Account Team receives a request for non-standard goods,
services, facilities or information {other than FCC 5 products) from other
interexchange carriers, the Account Manager must:

1. Forward the request to FCC Regulatory Accounting.
2. FCC Regulatory Accounting will verify if the service is being offered to QCC.
3. Ifitis, FCC Regulatory Accounting will contact the business unit offering the service.

4. The business unit will work out the details of the service with the interexchange
carrier.
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5. An agreement is drawn up between (C and the interexchange carrier,

8. The business unit will forward the agreement to FCC Regulatory Accounting who
verifies the pricing is consistent with the QCC terms.

7. FCC Regulatory Accounting will notify the business unit to proceed with the service,

8. The business unit will begin to provide the service.

9. The services are billed to the interexchange carrier via the Billing and Accounts
Receivable Tracking (BART) system.
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- FCC/Regulatory Compliance Manager - Debi Adams, 503 242-4617

~  Send email guestions to “ask272@qwest.com”

— Corporate Compliance Advice Line - 1-800 333-8938

— Carrier Wholesale Organization — www.gwest.com/wholesale

— Qwest Corporation Effective Tariffs —
http://tariffs.uswest.com:8000/iiop/\WAlmap?obiectid=0-2826

— Section 272 Affiliate Transactions Web site
www.gwest.com/about/policy/docs/long _distance.htm]

- T—— ; ’ S _—_— s S T P AR i - -
G 22001 9




JCONTINUATION ;




Docket No. TC 01-

Qwest Corporaticn

Exhibits to the Affidavit of Marie £. Schwariz
Section 272

Confidential Exhihit MES-272-18C

October 24, 2001

CONFIDENTIAL/PROPRIETARY INFORMATION
CLASSIFICATION RATIONALE

Descrption/Title of Information:  METHODS FOR AFFILIATE TRANSACTIONS

Confidential/Proprietary Designation Rationale:
This exhibit is a confidential, Company deveioped procedures document, which
ibes internal company operations. The Company has invested significant
fatbor hours in its development. Because this information would be valuable to
Cawist Corporation’s competitors, it is proprietary.




