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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Amended Complaint of Qwest 
Communications Company, LLC, Against 
MClmetro Transmission Services LLC (d/b/a 
Verizon Access Transmission Services); XO 
Communications Services, Inc.; tw telecom 
of florida, 1.p.; Granite Telecommunications, 
LLC; Cox Florida Telcom, L.P.; Broadwing 
Communications, LLC; Access Point, Inc.; 
Birch Communications, Inc.; Budget Prepay, 
Inc.; Bullseye Telecom, Inc.; Deltacom, Inc.; 
Ernest Communications, Inc.; Flatel, Inc.; 
Lightyear Network Solutions, LLC; Navigator 
Telecommunications, LLC; Paetec 
Communications, Inc.; STS Telecom, LLC; 
US LEC of Florida, LLC; Windstream Nuvox, 
Inc.; and John Does 1 through 50, For 
unlawful discrimination 

Docket No. 090538-TP 

Filed: June 14, 2012 
) 
) 
) 
) 
) 
) 

1 
) 
) 

VERIZON ACCESS TRANSMISSION SERVICES’ REQUEST FOR 
CONFIDENTIAL CLASSIFICATION AND MOTION FOR PROTECTIVE ORDER 

Pursuant to Commission Rule 25-22.006, F.A.C., Verizon Access Transmission 

Services (“Verizon”) seeks confidential classification and a protective order for 

information contained in Exhibits PHR-2, PHR-IO, PHR-11 and PHR-12 to the Direct 

Testimony of Peter H. Reynolds being filed on behalf of Verizon in this proceeding on 

June 14,2012. 

All of the information for which Verizon seeks confidential treatment falls within 

Florida Statutes section 364.183(3), which defines “proprietary confidential business 

information” as: 

[ilnformation, regardless of form or characteristics, which is owned or 
controlled by the person or company, is intended to be and is treated by 
the person or company as private in that the disclosure of the information 
would cause harm to the ratepayers or the person’s or company’s 
business operations, and has not been disclosed unless disclosed 
pursuant to a statutoty provision, an order of a court or administrative 

L /  
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body, or private agreement that provides that the information will not be 
released to the public. 

Florida Statutes section 364.183(3)(a) expressly provides that “trade secrets” fall within 

the definition of “proprietary confidential business information.” Florida Statutes section 

364.183(3)(e) provides further that ”proprietary confidential business information” 

includes “information relating to competitive interests, the disclosure of which would 

impair the competitive business of the provider of information.” 

Three of the exhibits identified above (PHR-10, PHR-11 and PHR-12) contain 

information that the complainant, Qwest Communications Company LLC (“QCC) 

produced in response to discovery requests in this proceeding. QCC alleged that the 

information contained in its responses is “confidential,” and produced the information 

and documents pursuant to the protective order entered in this case. It is Verizon’s 

understanding that the documents contained in Exhibit PHR-11 were filed by QCC on a 

“confidential” basis with the Commission, and that QCC subsequently marked them as 

/-. 

“confidential” when it produced them in this case. 

Exhibit PHR-2 contains a settlement agreement that includes confidential 

information and trade secrets. The settlement agreement contains confidentiality 

provisions that preclude its disclosure to third parties, and was accorded confidential 

treatment by the United States Bankruptcy Court that approved the settlement. The 

Court’s order approving the settlement agreement necessarily encompassed the 

confidentiality provisions contained therein. The bankruptcy court has not issued any 

subsequent order modifying those provisions. The settlement agreement contains 

detailed financial terms, including the amounts of payments made and credits issued, 

which reveal how the settling parties resolved their respective competing claims during P 
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the bankruptcy process. The settlement agreement also explains how the parties 

resolved their differences over the payment of switch access charges for certain traffic. 

It was common practice in the WorldCom bankruptcy proceeding to treat as confidential 

the financial terms of settlements with the company’s numerous creditors, including 

QCC; as such, the separate settlement agreement between QCC, Qwest and 

WorldCom also contained confidentiality terms. For these reasons, those settlement 

agreements have not been publicly disclosed, and Verizon restricts access to them only 

to those of its employees that have a need to know the terms. If competitors were able 

to acquire this detailed and sensitive information regarding Verizon, they could more 

easily develop marketing and other business strategies to ensure success in competing 

with Verizon. This would afford them an unfair advantage while severely jeopardizing 

Verizon’s competitive position. In a competitive business, any knowledge obtained 

about a competitor can be used to the detriment of the entity to which it pertains, often 

in ways that cannot be fully anticipated. This unfair advantage skews the operation of 

the market, to the ultimate detriment of the telecommunications consumer. Accordingly, 

Verizon respectfully requests that the Commission classify the information in Exhibit 

PHR-2 as confidential. 

,--. 

For the reasons stated above, and based on QCC’s characterization of 

information and documents provided by it as confidential, Verizon requests that the 

Commission classify the information in the four exhibits listed above as confidential, and 

enter an appropriate protective order. 

3 



h While a ruling on this request is pending, Verizon understands that the 

information at issue is exempt from Florida Statutes section 119.07(1) and Staff will 

accord it the stringent protection from disclosure required by Rule 25-22.006(3)(d). 

A highlighted copy of the confidential information is attached as Exhibit A. Two 

redacted copies of the confidential information are attached as Exhibit B. A detailed 

justification of the confidentiality of the information at issue is attached as Exhibit C. 

Respectfully submitted on June 14, 2012. 

,-- 

Dulaney Ld’Roark Ill 
P. 0. Box 110, MC FLTPOOO7 
Tampa, Florida 33601-01 10 
Phone: (678) 259-1 657 
Fax: (678) 259-5326 
Email: de.oroark@verizon.com 

Attorney for Verizon Access 
Transmission Services 
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EXGBIT B 

DOCKET NO. 090538-TP 

AT&T SETTLEMENT 

AG RE EM ENT 

EXHIBIT PHR-2 - 

TOTAL OF 26 PAGES 

ENTIRE DOCUMENT IS 



QWEST COMMUNICATIONS COMPANY, LLC'S RESPONSE TO MCIMETRO ACCESS 
TRANSMISSION SERVICES, LLC D/B/A VERIZON ACCESS TRANSMISSION 
SERVICES'SECOND SET OF INTERROGATORIES (NOS. 24-34) AM> DOCUMENT 
REQUESTS (NOS. 6-10) 
DOCKETNO. 090538-TF' 
PAGE 8 

MCImetro Interrogatorv No. 29: 

Please provide the number of local exchange customers and subscriber lines that QCC had in 
Florida as of December 31, 2003; December 31,2004; December 31,2005; and December 31, 
2006. 

RESPONSE: QCC objects to this Intenogatory on the basis that is not reasonably calculated to 
lead to the discovery of admissible evidence. As an IXC, similarly situated to AT&T with 
regard to MCI's provision of intrastate switched access in Florida, QCC was entitled to 
non-discriminatory rate treatment for that service. The total number of local exchange 
customers and subscriber lines are not explicit or implicit prerequisites for obtaining 
non-discriminatory rate treatment. Without waiver of its objections, QCC responds as 
follows. 

[BEGIN CONFIDENTIAL] 

[END CONFIDENTIAL] 

Respondents: QCC Legal; 

Marsha Dodd, QCC Provisioning Supervisor 
4650 Lakehurst Ct. 
Dublin, Ohio 43016-3252 

CONFIDEVTlAL 



DOCKET NO. 090538-TP 

QCC RESPONSE TO 
TIME WARNER 

POD NO. 4 

EXHIBIT PHR-11-  

TOTAL OF 15 PAGES 

ENTIRE DOCUMENT IS 
CON F I DE NTIAL 



Dockel No. 090538-TP 
OCC Response to MCI NO. 26 

EXhibIlPHR-IZ.PBge1 011 

QWEST COMMUNICATIONS COMPANY, LLC’S RESPONSE TO MClMETRO ACCESS 
TRANSMISSION SERVICES, LLC D/B/A VERIZON ACCESS TRANSMISSION 
SERVICES’SECOND SET OF INTERROGATORIES (NOS. 2434) AND DOCUMENT 
REQUESTS (NOS. 6-10) 
DOCKETNO. 090538-TP 
PAGE 5 

MCImetro Interrogatorv No. 26: 

The spreadsheet attached to QCC’s Supplemental Respoilse to MCImetro Intemogatory No. 17 
contains a column titled “Usage Billed Amt.” Did QCC pay MCImetro each of the 
amounts shown in that column? If your response is other than a n  unqualified ‘’yes,” 

a) please identify each amount shown in that column that QCC did not pay; 
b) explain why QCC did not pay each amount that QCC identified in its response to 

subparagraph (a) above; and 
c) state what amount (if any) QCC paid instead. 

RESPONSE: QCC objects to this Interrogatory on the basis that it seeks information 
already in MCI’s possession 01 control. Without waiver of its objections, QCC responds 
as follows. 

[BEGIN CONFIDENTIAL1 

[END 
CONFIDENTIAL] 

Respondent: Julie Tammen 
TEOCO Coporation 
10955 Lowell, Ste 705 
Overland Park, KS 66210 



CONFIDENTIAL INFORMATION- 
Iirect Testimony of Peter Reynolds: 

ixhibit PHR-2 - 26 pages 

ixhibit PHR-10 

ixhibit PHR-11 - 15 pages 

EXHIBIT C 

LINE(S)/COLUMN(S) 

- 
zntire document 

411 highlighted text 

Entire document 

REASON 

The settlement agreement 
includes confidentiality 
provisions that preclude public 
disclosure. The agreement, 
including its confidentiality 
provisions, was approved by the 
US.  Bankruptcy Court, and 
there has been no subsequent 
order negating those terms. 
The agreement includes 
confidential financial terms that 
reflect the parties’ resolution of 
conflicting claims, and are 
commercially sensitive; 
disclosure would harm Verizon’s 
business and unfairly benefit its 
competitors. 

Qwest has claimed 
confidentiality with respect to its 
response to Verizon’s data 
request, and Verizon 
accordingly has treated that 
information in accordance with 
Qwest‘s claim. 

Qwest has claimed 
confidentiality with respect to its 
responses to annual 
“Competitive Local Exchange 
Carrier (CLEC) Data Requests” 
issued by the Florida Public 
Service Commission, and 
Verizon accordingly has treated 
that information in accordance 
with Qwest’s claim. 



- 
Exhibit PHR-12 411 highlighted text 2west has claimed 

:onfidentiality with respect to its 
'esponse to Verizon's data 
'equest, and Verizon 
3ccordingly has treated that 
nformation in accordance with 
3west's claim. 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Amended Complaint of Qwest 
Communications Company, LLC, against 
MCImetro Transmission Services LLC (d/b/a 
Verizon Access Transmission Services); XO 
Communications Services, Inc.; tw telecom 
of florida, 1.p.; Granite Telecommunications, 
LLC; Broadwing Communications, LLC; 
Access Point, Inc.; Birch Communications, Inc.; 
Budget Prepay, Inc.; Bullseye Telecom, Inc.; 
Deltacom, Inc.; Ernest Communications, Inc.; 
Flatel, Inc.; Lightyear Network Solutions, LLC; 
Navigator Telecommunications, LLC; Paetec 
Communications, Inc.; STS Telecom, LLC; 
US LEC of Florida, LLC; Windstream Nuvox, 
Inc.; and John Does 1 through 50, for 
unlawful discrimination 

) Docket No. 090538-TP 
) 
1 
) 

DIRECT TESTIMONY OF PETER H. REYNOLDS 

ON BEHALF OF 

MCIMETRO ACCESS TRANSMISSION SERVICES, LLC 
d/b/a VERIZON ACCESS TRANSMISSION SERVICES 

JUNE 14,2012 
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2 Q. 

3 A. 

4 

5 

6 Q. 

7 A. 
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9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 Q. 

23 A. 

24 

25 

- 

I. IDENTIFICATION OF WITNESS 

PLEASE STATE YOUR NAME AND BUSINESS ADDRESS. 

My name is Peter H. Reynolds. My business address is 22001 Lou- Conntjr 

Parkway, Ashbum, Virginia 20147. 

BY WHOM AND IN WHAT CAPACITY ARE YOU EMPLOYED? 

I am employed by Verizon Services Organization, Inc. In this position, I 

support primarily the activities of the Verizon Enterprise business unit which 

provides various communications services to carrier, commercial and 

government entities through several operating companies, including MCImetro 

Access Transmission Services LLC d/b/a Verizon Access Transmission 

Services (“MCImetro” or “Verizon Access”), one of the respondents in this 

proceeding. 

My current position is Director, Carrier Contract Management. In this capacity, 

I am responsible for 1) vendor and contract management for a wide range of 

telecommunications service providers; 2) overseeing local interconnection 

agreements that Verizon Access has or requires with other carriers, and 3) 

project management of various initiatives to enhance the efficiency of 

Verizon’s purchases fiom and relationships with other carriers. 

PLEASE DESCRIBE YOUR EDUCATIONAL BACKGROUND. 

I was awarded a Bachelor of Science degree in economics fiom Florida State 

University in 1982. I did post-graduate work in economics and public policy at 

the same university. 
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1 Q. 

2 

3 A. 
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5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 Q. 

18 

19 A. 

20 

21 

22 

23 

24 Q. 

25 A. 

PLEASE DESCRIBE YOUR RELEVANT TELECOMMUNICATIONS 

WORK EXPERIENCE. 

I began my career in telecommunications in 1984 as a member of the staff of 

the Florida Public'Service Commission. From mid-1986 to the end of 1988, I 

worked for Sprint in regulatory affairs;dealing mainly with access charge and 

interexchange competition issues. I subsequently was employed by another 

interexchange carrier, S o u t h d e t ,  and assumed responsibility for that carrier's 

tariffs and regulatory affairs, as well as aspects of vendor management. 

SouthemNet later became Telecom*USA, which was acquired by MCI in late 

1991. At the time of the acquisition, I held the position of Director, Regulatory 

Affairs and Tariffs. With MCI, I moved into vendor and carrier management 

functions, but remained involved in aspects of policy development with a focus 

on cost and service enablement. MCI merged with Verizon in early 2006, after 

which I assumed my current responsibilities, under several functional 

realignments that were undertaken by Verizon. 

HAVE YOU APPEARED OR FILED TESTIMONY IN CASES BEFORE 

A N Y  STATE REGULATORY COMMISSIONS? 

Yes. I have appeared and testified before public service or public utilities 

commissions in Alabama, Colorado, Georgia, Kentucky, Louisiana, North 

Carolina, and South Carolina. 

II. CORPORATE BACKGROUND 

ON WElOSE BEHALF ARE YOU TESTIFYING? 

I am testifymg on behalf of MCImetro, also known as Verizon Access, one of 

2 
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the respondents in this proceeding. Because most of the events I will discuss 

occurred between five and eight years ago, and because my company has 

undergone significant organizational changes in the intervening years, it may be 

helpful to describe the entities that I will be referring to during my testimony. 

Verizon Access is a competitive local exchange‘canier (“CLEC”). It is 

authorized to provide local exchange services to residential and business 

customers throughout the continental United States. Its affiliate, MCI 

Communications Services, Inc., is an interexchange carrier (“IXC”). It 

provides, among other things, a variety of long distance voice and data services 

throughout the United States, as well as internationally. Both companies are 

authorized to operate in Florida, and both have been providing communication 

services to residential and business customers in the state for more than a 

decade. Both of these companies were subsidiaries of WorldCom, Inc. when 

WorldCom filed for bankruptcy in 2002. I will describe WorldCom Inc.’s 

bankruptcy proceeding in more detail below. As it emerged fkom bankruptcy, 

the parent company changed its name from WorldCom to MCI, Inc. In January 

2006, MCI, Inc. merged with Verizon Communications Inc. (“Verizon”). Since 

then, MCImetro and MCI Communications Services, Inc. have been indirect 

subsidiaries of Verizon. Today, MCImetro provides services under the name 

Verizon Access, and MCI Communications Services operates under the name 

Verizon Business Services. 

III. SUMMARY AND PURPOSE OF TESTIMONY 

3 



1 Q. 
2 A. 
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4 
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14 

15 

16 
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20 

21 

22 

23 

24 

25 

WHAT IS THE PURPOSE OF YOUR TESTIMONY? 

The purpose of my testimony is to urge the Commission to dismiss or deny the 

complaint of Qwest Communications Company LLC (“QCC”) against Venzon 

Access. In support of this position, I will respond to QCC’s contention that 

MCImetro entered into an agreement to provide switched access service to 

AT&T in a manner that unreasonably discriminated against QCC. That 

agreement was entered into more than eight years ago, expired on January 27, 

2007, and is no longer in effect. The agreement was one of two identical, 

reciprocal agreements in which the CLEC affiliates of MCI and AT&T agreed 

to provide the other company’s IXC affiliates switched access service on the 

same rates, terms and conditions anywhere in the country where they provided 

local service. 

I will explain the circumstances and context in which MCJmetro entered into 

that reciprocal agreement as part of the resolution of numerous disputes in the 

federal bankruptcy proceeding of its former corporate parent, WorldCom, Inc. 

During the WorldCom bankruptcy, MCI also entered into a separate and 

different business agreement with QCC and its parent company. I will explain 

that because of the much more limited nature of QCC’s CLEC services and 

operations, both in Florida and nationally, QCC could not have entered into an 

agreement similar to the reciprocal nationwide agreement that MCImetro and 

AT&T entered into. 

Because of significant differences between QCC’s business and service 

offerings and the services and business operations of AT&T, QCC was not 

similarly situated to AT&T. Simply put, QCC would not have been able to 
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F- 

1 

2 

3 

4 

5 

enter into a business arrangement with MCImetro that was comparable to the 

agreement that MCImetro had with AT&T. QCC could not have provided 

MCI’s MC affiliate with benefits that were equivalent to those MCI obtained 

through its contractual arrangement with AT&T. This is because QCC did not 

provide and has not provided switched access services in Florida or anywhere 
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25 

else in the United States. Therefore, it could not have entered into a reciprocal 

agreement with MCI to provide switched access services to MCI’s M C  

affiliates. Although it was aware of the existence of the MCImetro-AT&T 

agreement as early as 2004, QCC never approached Verizon Access to discuss 

entering into a similar (or even different) arrangement for switched access 

service while that agreement was in effect. 

Verizon Access has not unreasonably discriminated against QCC or treated it 

unfairly. On the contrary, during the period the MCImetro-AT&T contract was 

in effect, MCImetro charged QCC the switched access rates contained in 

MCImetro’s intrastate price list on file with this Commission. 

I have organized my testimony so as to address in order the list of issues set 

forth in the Prehearing Officer’s Order Establishing Procedure, issued February 

2, 201 1. 

IV. ISSUES DESIGNATED FOR HEARWG 

ISSUE 1. For conduct occurring prior to July 1, 2011, does the Florida Public 

Service Commission have jurisdiction over: 

(a) Qwest’s First Claim for Relief alleging violation of 364.08(1) and 

364.10(1), Florida Statutes V.S.) (2010); 
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10 

11 

12 

13 

14 

15 

16 

17 

/-- 

18 

19 

20 

21 

22 

23 

24 

25 
,--- 

@) Qwest’s Second Claim for Relief alleging violation of 364.04(1) and (2), 

F.S. (2010); 

(c) Qwest’s Third Claim for Relief alleging violation of 364.04(1) and (2), 

F.S. (2010)? 

Q. DO YOU HAVE AN OPINION ON THE NATURE ANB EXTENT OF 

THE COMMISSION’S JURISDICTION OVER QCC’S CLAIMS FOR 

RELIEF? 

I am not an attorney, so I will not comment on these legal questions. However, 

I understand that these issues will be addressed by counsel in our post-hearing 

briefs. With respect to the first four issues identified for resolution in this case, 

I would point out that QCC’s Third Claim for Relief does not name MCImetro 

and does not include any allegations specifically directed to MCImetro. 

Accordingly, my testimony should not be construed as addressing that 

particular claim in QCC’s complaint. 

A. 

ISSUE 2. For conduct occurring on or  after July 1,2011, does the Florida Public 

Service Commission have jurisdiction over: 

(a) 

364.10(1), F.S. (2010); 

(b) Qwest’s Second Claim for Relief alleging violation of 364.04(1) and (2), 

F.S. (2010); 

c) Qwest’s Third Claim for Relief alleging violation of 364.04(1) and 

(2), F.S. (2010)? 

Qwest’s First Claim for Relief alleging violation of 364.08(1) and 

6 
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/- 

1 Q. DO YOU HAVE ANY VIEWS REGARDING THE COMMISSION’S 

2 JURISMCTION OVER CONDUCT OCCURRING A n E R  JULY 1, 

3 2011? 

4 A. 

5 

6 

7 complaint against Verizon Access. 

8 

To the extent Issue 2 raises legal questions, I will not directly address them. 

However, I would point out that because Verizon Access’s contract at issue 

expired in January 2007, it does not appear that these questions relate to QCC’s 

9 

10 

11 

12 

ISSUE 3. Which party has (a) the burden to establish the Commission’s subject 

matter jurisdiction, if any, over Qwest’s First, Second, and Third Claims for 

Relief, as pled in Qwest’s Amended Complaint, and (b) the burden to establish the 

factual and legal basis for each of these three claims? 

13 
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21 
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25 

Q. DO YOU HAVE A COMMENT AS TO WHICH PARTY HAS THE 

BURDEN OF ESTABLISJTING THE MATTERS LISTED IN ISSUE 3? 

I am not an attorney, so I cannot fully address these questions, which will be 

treated in Verizon’s brief. Nevertheless, in my experience, the party that files a 

complaint ordinarily has the burden of proving the necessary elements of its 

case. 

A. 

ISSUE 4. Does Qwest have standing to bring a complaint based on the claims 

made and remedies sought in (a) Qwest’s First Claim for Relief; (b) Qwest’s 

Second Claim for Relief; (c) Qwest’s Third Claim for relief? 

Q. DO YOU HAVE AN OPINION ON QUESTIONS INVOLVING QCC’S 

7 
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1 STANDING? 

2 A. 

3 hearing briefs. 

4 

5 

This is a legal question that is more appropriately addressed by counsel in post- 

ISSUE 5. Has the CLEC engaged in unreasonable rate discrimination, as alleged 
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21 

22 

23 

24 

25 

in Qwest’s First Claim for Relief, with regard to its provision of intrastate 

switched access? 

Q. DID MCIMETRO ENGAGE IN UNREASONABLE RATE 

DISCRIMINATION AGAINST QCC IN ITS PROVISION OF 

INTRASTATE SWITCHED ACCESS SERVICE IN FLORIDA? 

No. QCC acknowledges in its Complaint that Verizon Access has billed QCC 

the rates set forth in Verizon Access’s price list for intrastate switched access 

services in Florida. Amended Complaint at 110 a. i. During the period of time 

pertinent to QCC’s complaint, MCImetro billed QCC the proper rates and did 

not engage in unreasonable rate discrimination against QCC by entering into a 

switched access agreement with AT&T. To address this more fully, I will 

describe MCImetro’s contract at issue, explain its genesis, and show that QCC 

was not under like circumstances and similarly situated to AT&T at the time 

and, therefore, was not qualified or able to enter into an identical agreement. 

A. 

A. Description of the Contract and Explanation of How It Came Into Being 

Q. PLEASE IDENTIFY THE CONTRACT THAT IS THE BASIS OF 

QCCT COMPLAINT AGAINST MCIMETRO. 
~ 
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My understanding is that QCC’s complaint addresses an agreement entered into 

by MCJmetro and AT&T on January 27,2004. As I will explain, this was one 

of two identical switched access agreements that were entered into at the same 

time by the CLEC and IXC affiliates of MCI and AT&T. 

IS THE JANUARY 2004 SWITCHED ACCESS AGREEMENT STILL IN 

EFFECT? 

No. The agreement specified a two-year term but was subsequently extended 

for one additional year. The agreement expired by its terms on January 27, 

2007, and ceased to have any effect as of that time. Since then, Verizon Access 

has billed AT&T the intrastate switched access rates in its Florida price list. 

PLEASE DESCRIBE HOW THE AGREEMENT CAME INTO BEING. 

On July 21, 2002 and November 8, 2002, WorldCom, Inc., and most of its 

domestic subsidiaries, including MCImetro (collectively, “WorldCom”) 

initiated proceedings under the United States Bankruptcy Code. During the 

next two years, WorldCom endeavored to resolve the claims of literally 

thousands of creditors and to restructure its business so that it could emerge 

&om the bankruptcy process as a financially viable entity. While I am not an 

attorney or an exptxt in bankruptcy law, I was involved in negotiating and 

resolving the claims of some of WorldCom’s creditors. Because those 

agreements were required to be approved by the bankruptcy court, I became 

generally aware of the process and am familiar with the specific agreements and 

approvals that I will be discussing. Among WorldCom’s large creditors at the 
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time were AT&T and Qwest and their respective affiliates.’ WorldCom 

negotiated and entered into settlement agreements that resolved numerous 

claims and disputes between itself and those companies, as well as with many 

other creditors. The switched access agreement with AT&T was one 

component of one such settlement agreement. 

Q. PLEASE EXPLAIN THE NATURE OF THE DISPUTES BETWEEN 

WORLDCOM AND AT&T THAT WERE RESOLVED DURING THE 

WORLDCOM BANKRUPTCY. 

At the time of WorldCom’s bankruptcy filing, there were numerous complex 

commercial disputes between WorldCom and AT&T that spanned several 

years. These longstanding disputes and their resolution are described generally 

in a motion that was submitted to the federal bankruptcy court on February 23, 

2004, and is included as an exhlbit to my testimony.’ This motion was a public 

filing. As indicated on the second page of the motion, the combined amount of 

WorldCom’s and AT&T’s respective claims against one another exceeded $300 

million. In addition to numerous contractual and commercial disputes, there 

A. 

were significant legal disputes between the parties, including those that were 

the subject of a then-pending federal court lawsuit. 

In 2004, QCC was a subsidiaq of Qwest Communications International Inc. (“Qwest”) 
Qwest was purchased by CenturyLink in 201 1, long after the contract at issue had expired. 

See Exhibit PHR-1 to my testimony, which contains the “Motion of the Debtors Pursuant to 
Bankruptcy Rule 9019 Seeking Approval of a Settlement and Compromise of Certain Matters 
with AT&T Corporation” (“Debtors’ Settlement Motion”), In re WorldCom, Inc., United States 
Bankruptcy Court, Southern District of New York, Chapter 11 Case No. 02-13533 (AJG), fied 
on February 23,2004. Also included in the exhibit are the following documents fied with the 
bankruptcy court on February 23, 2004: Declaration of Alfiedo R. Perez in Support of Order 
Fixing Date, Time and Place of Hearing to Consider the Motion of the Debtors Pursuant to 
Banlcruptcy Rule 9019 Seeking Approval of a Settlement and Compromise of Certain Matters 
with AT&T Corporation; and an AfEdavit of Service. 

1 
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Q. 

A. 

HOW DID THE PARTIES RESOLVE THESE DISPUTES? 

WorldCom and AT&T successfully negotiated a resolution of their various 

legal, contractual and other disputes, and entered into a Settlement Agreement 

dated February 23, 2004.3 Because the Settlement Agreement specified certain 

payment and credit amounts, it is a confidential document. Nevertheless,’most 

of its key provisions (excluding the financial terms) were disclosed in the 

Debtors’ Settlement Motion that was filed as a public document with the 

bankruptcy court. See Exhibit PHR-I, Debtors’ Settlement Motion at 78. The 

Settlement Agreement effectively resolved the two companies’ outstanding 

contractual, legal and financial claims and disputes. To accomplish this, both 

parties had to make a number of compromises. The Settlement Ageement 

provided for the termination of all pending litigation, the issuance of credits, 

certain payments, and the release of various claims. In addition, the Debtors’ 

Settlement Motion stated that “The Debtors and AT&T will enter into new 2- 

year bi-lateral switched access contracts (‘the 2004 Contracts’) which will 

become effective as of January 27, 2004.” See id., at 18h. Because the two 

2004 contracts were included as an exhibit to the Settlement Agreement: they 

are covered by the confidentiality provisions in the Settlement Agreement. 

Q. PLEASE DESCRIBE THE SWITCHED ACCESS CONTRACTS THAT 

WERE ENTERED INTO AS PART OF THE BANKRUPTCY 

SETTLEMENT AGREEMENT. 

A. There were two separate switched access agreements that were virtually 

identical. The only material difference is that the names of the parties differed 

A copy of the Settlement Agreement is attached as CONFIDENTIAL Exhibit PHR-2. 
See Exhibit PHR-2 (Exhibit A to the Settlement Agreement). 
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in the two documents. One agreement was between MCI and AT&T Corp. It 

covered the provision of switched access service by AT&T’s CLEC affiliates to 

interexchange carriers affiliated with MCI. The second agreement was between 

MCImetro and AT&T. This latter agreement is the focus of QCC’s complaint 

here. I will refer to both of these agreements as the “2004 Contracts.” 

Under the twin agreements, each company’s CLEC affiliates agreed to charge 

the other company’s M C  affiliates a single, uniform rate .for switched access 

service provided anywhere in the country that the CLEC offered local exchange 

service. The contract rate applied to all interexchange calls regardless of 

jurisdiction (both interstate and intrastate) that were originated by or terminated 

to all of the CLECs’ customers, including both residential and business 

customers. The agreements were bilateral and reciprocal, meaning that each 

company mutually agreed to provide switched access service to the other 

company on the same terms. 

The agreements were national in scope and were intended to operate 

nationwide, without any geographical limitation on where switched access 

service would be offered. WorldCom and AT&T each had subsidiaries and 

affiliates that operated as CLECs and MCs, and the agreements applied to all of 

these entities. Dunng the relevant time period (2004 through January 2007), 

each company’s respective CLECs operated in each of the “Lower 48” states 

(including Florida) and the District of Columbia. Under the 2004 Contmcts, 

each company’s CLECs offered to provide switched access service to the other 

company’s MCs ‘%thin each geographic area” in which the CLEC directly or 
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Q. 

A. 

through an affiliate provlded local exchange services. In other words, the 

parties anticipated that each company’s CLECs would charge the other 

company’s MCs the same rate for switched access service throughout their 

respective service areas anywhere in the “Lower 48” states. 

Because the companies provided local exchange service through various means, 

the agreement also specified that the rates in the contracts applied to all types of 

access traffic, whether provided over the CLECs’ own facilities or over UNE-P 

arrangements. UNE-P is shorthand for the service delivery method previously 

known as the Unbundled Network Platform, in which a CLEC leased network 

facilities fiom an incumbent local exchange carrier. 

DESCRIBE THE RECIPROCAL NATURE OF THE MCJMETRO- 

AT&T ARRANGEMENT. 

One of the more significant disputes between WorldCom and AT&T during the 

former entity’s bankruptcy proceeding involved conflicting interpretations 

about how much the companies should charge each other for switched access 

service provided over UNE-P. The parties resolved this and related disputes 

and claims by agreeing that each company’s CLEC affiliates would charge the 

other company’s IXC affiliates a single, uniform rate for switched access 

service provided anywhere in the country where the CLEC provided local 

exchange service, irrespective of the service delivery method used to provide 

service (ie., including switched access service over UNE-P).5 Thus, reciprocity 

of the agreements was key to resolving a major dispute that had plagued the 

parties, and provided a reasonable basis for a mutual business m a n g e m e ~  on a 

See Exhibit PHR-2 (2004 Contracts) at 5§2,3A and 6 and Schedule A. 
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going-forward basis. To accomplish this, the rates, terms, and conditions of the 

twin contracts were identical in every respect, except as to the names of the 

purchaser and seller. 

Under the dual contracts, the parties’ CLEC affiliates assumed the identical 

obligations and responsibilities, and their affiliated IXCs received similar 

mutual benefits (by obtaining service from the other company’s CLECs on the 

same terms and conditions). The parties’ commitment to provide switched 

access service to each other on similar terms throughout the United States was 

an essential element of their agreement. As I will explain later, the mutual, 

bilateral nature of the agreements undercuts QCC’s contention that those 

contracts subjected QCC to unreasonable discrimination. 

1 

2 
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4 

5 

6 

7 

b 

9 

10 

11 

12 

13 

14 Q. WAS QCC A PARTY TO THE WORLDCOM BANKRUPTCY 

15 PROCEEDING? 

16 A. Yes, as a major creditor, Qwest and its affiliates, including QCC, had a 

17 substantial interest in the WorldCom bankruptcy proceeding. Qwest retained 

18 an experienced law firm to represent it in the proceeding, and also assigned at 

19 least two in-house bankruptcy attorneys to the matter. 

20 

21 Q. DID THE BANkXUPTCY COURT APPROVE THE SETTLEMENT 

22 AGREEMENT? 

23 A. Yes. Following notice to all the parties, including QCC’s attorneys, the 

24 bankruptcy court held a public hearing on the Debtors’ Settlement Motion on 

25 March 2,2004. Afterwards, the judge issued an order approving the Settlement 
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16 A. 
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Agreement6 In doing so, the bankruptcy court judge observed that the 

Settlement Agreement was the product of “good-faith, arm’s length 

negotiations between the parties.” See Exhibit PHR-3, Order Approving 

Settlement at 2. The judge also found that the Settlement Agreement was “fair 

and within the range of reasonableness” and that “the relief requested ._. 

represents an exercise of the Debtors’ sound business judgment, [and] is in the 

best interests of the Debtors, their estates, and their creditors.” Id. Based on 

these conclusions, the court “ORDERED that the terms and conditions of the 

settlement and the Settlement Agreement are hereby authorized and approved, 

and the Debtors are authorized to implement the Settlement Agreement.. .”. Id. 

Because the switched access agreements were included as Exhibit A to the 

Settlement Agreement, the court’s order approving the Settlement Agreement 

included its approval of those agreements as well. 

WAS THE BANKRUPTCY COURT’S APPROVAL PROCESS PUBLIC? 

Yes. As I have explained, WorldCom filed a motion with the bankruptcy court 

s e e h g  approval of its Settlement Agreement with AT&T. In its Settlement 

Motion, WorldCom clearly disclosed the existence of the two switched access 

agreements. The Debtors’ Settlement Motion and related pleadings were 

publicly filed and served on all parties, including QCC.’ All parties to the 

,--. 

See Exhibit PHR-3 (Order Pursuant to Bankruptcy Rule 9019 Approving Debtors’ Settlement 
and Compromise of Certain Matters with AT&T Corporation, In re WorldCom, fnc., United 
States Banlrmptcy Court, Southern District of New York, Chapter 11 Case No. 02-13533 
[AJG], issued March 2,2004) (‘‘Order Approving Settlement”). 

’ See Exhibits PHR-1 (AfGdavit of Service) and PHR4 (Notice of Electronic Filing, U S .  
B h p t c y  Court, Southem District of New York) (“Notice of Electronic Filing’?, reflecting 
that the Motion of the Debtors Pursuant to Banlrmptcy Rule 9019 Seeking Approval of a 
Settlement and Compromise of Ceaain Matters with AT&T Corporation filed February 23, 

15 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

proceeding were also notified that the court would hold a hearing to consider 

WorldCom’s motion. The hearing took place on March 2, 2004, and was 

public. Following the hearing, the judge issued an order approving the 

Settlement Agreement. 

Q. DID QCC OBJECT TO T m  APPROVAL OF THE SETTLEMENT 

AGREEMENT? 

No, it did not. As parties to the WorldCom bankruptcy proceeding, QCC and 

Qwest were served with the Debtors’ Settlement Motion and related documents. 

The Settlement Motion informed parties of the basic terms of the WorldCom- 

AT&T Settlement Agreement, including the existence of the two new bilateral 

switched access agreements. Along with other parties, QCC was informed of 

the upcoming hearing at which the bankruptcy court would consider the motion 

and the relief requested. The court permitted parties to file responses or 

objections, but QCC did not file or voice any objections to the motion or the 

relief that WorldCom requested. This is so despite the fact that Qwest had 

previously demonstrated its familiarity with the process for filing objections in 

the proceeding and invoked its right to request the banlauptcy court to require 

WorldCom to provide additional information that Qwest deemed necessary to a 

proper review of a motion for relief.’ 

A. 

Q. WHY DID WORLDCOM ENTER INTO THESE AGREEMENTS? 

r- 

2004, was electronically mailed to David J. Mark of Katten Muchin Zavis Rosenman, one of 
the attorneys representing Qwest in the proceeding. 

See Exhibit PHR-5 (“Limited Objection of Qwest Corporation to Debtors’ Motions Pursuant 
to Section 365(a) of the Bankruptcy Code and Bankruptcy Rule 6006 for Approval of 
Rejection of 973,186 and 432 Individual Service Orders,’’ filed July 31,2003). 
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1. A. The Settlement Agreement with AT&T represented one aspect o f  WorldCom’s 
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15 

16 

17 A. 

18 

19 
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22 

concerted effort to resolve countless issues and settle numerous claims in its 

bankruptcy proceeding. To reach closure, the settlement with AT&T involved 

numerous compromises by both sides. The agreement contained several forms 

of consideration that were designed to resolve the parties’ respective debts, 

claims and obligations through the bankruptcy process. These included 

payments and the issuance of credits by one company to the other, and the 

cessation of litigation. The reciprocal switched access agreements I described 

earlier were another component of h s  comprehensive settlement. Several 

months after concluding its settlement with AT&T, MCI was able to 

successfully emerge from the Chapter 11 process. 

DURING ITS BANKRUPTCY PROCESS, DID WORLDCOM ALSO 

ENTER INTO A SETTLEMENT AGREEMENT WITH QCC AND 

QWEST TO RESOLVE THE COMPANIES’ RESPECTIVE CLAIMS 

AND DISPUTES? 

Yes. During the time leading up to the WorldCom bankruptcy, there were also 

a number of financial, contractual and operational disputes between WorldCom 

and Qwest and QCC. (For simplicity, and for purposes of this and my response 

to the next question, I will refer to both companies as “Qwest”.) This complex 

series of claims and disputes was described generally in a document the 

companies filed with the bankruptcy As explained in that document, the 

See Exhibit PHR-6 (Motion of the Debtors Pursuant to Bankruptcy Rule 9019 Seeking 
Approval of  a Settlement and Compromise of Certain Matters with Qwest Corporation and 
Qwest Communications Corporation, In re WorldCom, Inc., United States Bankruptcy Court, 
Southern District of New York, Chapter 11 Case No. 02-13533 [AJG], filed August 18,2003) 
(“Motion”). 
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amount of the parties’ claims was substantial: Qwest’s claims totaled more 

than $151 million, while WorldCom asserted that Qwest owed it more than 

$125 million. See Exhibit PHR-6, Motion at 77 6-8. 

WorldCom and Qwest diligently negotiated and entered into a settlement 

agreement in a process similar to that described above with regard to AT&T. 

As a result of those negotiations, compromises and settlements with Qwest, the 

two companies “reconciled and resolved all such claims and disputes.” Id. at 

710. The settlement agreement provided for the payment of certain amounts; 

the issuance of credits and various set-offs; the resolution of certain commercial 

disputes and the status of specific contracts; and a process for negotiating 

various business, operational and billing issues. Id. at 712. As with 

WorldCom’s settlement with AT&T, the actual settlement agreement was 

considered confidential, but the pertinent terms (other than financial details) 

were described in the publicly filed motion seeking approval of the settlement. 

Also similar to WorldCom’s settlement with AT&T, the bankruptcy court 

reviewed the WorldCom-Qwest settlement agreement in a public hearing, after 

which it approved the settlement.’o 

Q. WERE WORLDCOM’S SETTLEMENT AGREEMENTS WITH AT&T 

AND QWEST IDENTICAL? 

No. During the course of WorldCom’s bankruptcy proceeding, WorldCom and 

its subsidiaries, including MClmetro, had different financial, commercial, 

A. 

r. 
lo See Exhibit PHR-7 (Order Approving Settlement and Compromise of Certain Matters with 
Qwest Corporation and Qwest Communications Corporation, In re Worldcorn, Inc., United 
States Bankruptcy Court, Southern District of New York, Chapter 11 Case No. 02-13533 
[AJG], issued August 26,2003). 
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contractual and legal disputes with AT&T and Qwest. The companies’ 

respective monetary claims were also different (as was the case with other 

creditors). In each instance, the companies approached the negotiations and 

resolved their differences based on the specific issues, claims and disputes that 

existed between the companies. Ultimately, the companies entered into 

different mutually acceptable settlement agreements that resolved issues related 

to the corporate reorganization of WorldCom. In each case, the parties resolved 

their competing claims in a manner that was appropriate based on the specific 

facts and matters in dispute. In each instance, the court responsible for 

overseeing WorldCom’s bankruptcy process found that the settlement 

agreement represented an exercise of WorldCom’s sound business judgment 

and was in the best interests of the company. And, the court approved and 

authorized WorldCom to implement both of the settlement agreements. 

B. QCC Was Not Similarly Situated to AT&T for Purposes of 

Entering Into an Identical Switched Access Agreement 

WHAT IS THE NATURE OF QCC’S COMPLAINT AGAINST 

MCIMETRO? 

QCC admits in its complaint that, under Florida law, a telecommunications 

company may enter into a contract to provide switched access service to a 

customer on terms that deviate &om the carrier’s tariffs or price lists. Amended 

Complaint at fl5, 12. QCC goes on to claim that a telecommunications 

company must make the terms of such contracts “available to other similurly- 

situated carriers on a non-discriminatory basis.” Id. (emphasis added). It also 
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contends that a canier is prohbited &om “extending to another [entity] any 

advantage of contract or agreement” that is “not regularly and uniformly 

extended to all persons under like circumstances for like or substantially similar 

service.’’ Zd. (emphasis added). 

As I understand QCC’s allegations (and as Verizon’s lawyers will discuss in its 

brief), to establish unreasonable discrimination, QCC must show that it was 

“under like circumstances” and similarly situated to the contracting parties. As 

I will show, this was not the case with respect to the 2004 Contracts. Based on 

its complaint, QCC’s theory appears to be that it should have been entitled 

unilaterally to obtain the same switched access rate that AT&T received under 

the January 2004 MCImetro-AT&T switched access agreement. This would 

only make sense if QCC were able to enter into an identical contract. However, 

QCC was not “under like circumstances” and similarly situated to the 

contracting parties and, thus, could not have done so. 

DID QCC EXPLAIN IN ITS COMPLAINT HOW IT IS “UNDER LIKE 

CIRCUMSTANCES” AND SIMILARLY-SITUATED TO AT&T IN THE 

CONTEXT OF AT&T’S AGREEMENT WITH MCIMETRO? 

No. QCC’s complaint includes only a blanket statement that “QCC is an IXC 

under like circumstances to, and receiving like or substantially similar service 

as” AT&T, the MC that was a party to MCImetro’s contract at issue. Amended 

Complaint at TlOa ii. However, the complaint sets forth no specific facts to 

demonstrate that QCC was “under like circumstances” or “similarly-situated” to 

AT&T in January 2004, such that it could have entered into an identical 
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reciprocal switched access agreement with MCI. 

Q. WAS QCC SIMILARLY SITUATED TO AT&T SUCH THAT IT 

WOULD HAVE BEEN ABLE TO ENTER INTO THE SAME 

RECIPROCAL SWITCHED ACCESS AGREEMENT THAT EXISTED 

BETWEEN MCIMETRO AND AT&T? 

No, it was not. As I stated earlier, the 2004 Contracts approved by the 

bankruptcy court were one component of a comprehensive settlement of all 

claims between AT&T and WorldCom. To be entitled to the same reciprocal 

deal, QCC would have been required to provide switched access service to 

MCImetro’s MC affiliate at the same rates, terms and conditions. While QCC 

operates both as a CLEC and IXC, it does not provide and did not previously 

provide switched access services in Florida, or anywhere else in the United 

States. Moreover, QCC does not have a switched access tariff or price list in 

Florida authorizing it to provide switched access service. Therefore, QCC 

could not have entered into a reciprocal agreement to provide switched access 

services to MCImetro’s IXC affiliates, which was an essential element of the 

bilateral agreement between MCImetro and AT&T. Accordingly, QCC was not 

similarly situated to AT&T and MCImetro when the two companies entered 

A. 

into the 2004 Contracts or afterward, and MCImetro’s switched 

agreement with AT&T did not unreasonably discriminate against QCC. 

Q. PLEASE DESCRIBE THE LIMITED NATURE OF QCC’S 

access 

CLEC 

SERVICE OFFERINGS AND EXPLAIN HOW IT WAS NOT “UNDER 

LIKE CIRCUMSTANCES” RELATIVE TO AT&T. 
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A. In response to a series of data requests, QCC admitted that it: 

does not provide switched access service in Florida, 

did not provide switched access service in Florida at any time between 

November 2002 and February 2007; 

did not provide switched access service in any other state between the 

years 2004 and 2007; and 

does not have a tariff or price list authorizing it to provide switched 

access service in Florida.’ 

QCC also admitted in discovery that while the 2004 Contracts were in effect, 

unlike AT&T and MCImetro, QCC, as a CLEC: 

did not provide local exchange service using its own facilities, including 

its own end-office switches, in Florida; 

did not provide competitive local exchange service in Florida by using 

unbundled network elements obtained from other carriers; 

provided local service only by reselling the service of an incumbent 

local exchange carrier;’’ and 

did not provide local exchange service to any residential customers in 

Florida. l3 

QCC also provided information in discovery which demonstrates that, in 

contrast to AT&T and MCImetro, it had only a marginal CLEC business. 

During the years the 2004 Contracts were in effect, QCC had only a relatively 

l 1  

Response to MCI Interrogatory No. 7). 

’* See Exhibit PHR-9 (QCC’s Responses to MCI Interrogatory Nos. 4 f and 24). 

l3 See Exhibit PHR-9 (QCC’s Response to MCI Interrogatory No. 4 e). 

See Exhibit PHR-8 (QCC’s Response to MCI Interrogatory No. 5,  and Supplemental 
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small base of local exchange customers and access lines in F10rida.l~ This was 

confirmed by QCC’s representations in regulatory filings it made during that 

time fmne, in which QCC reported each year on the state of its local exchange 

bu~iness.‘~ 

HOW IS THE LIMITED NATURE OF QCC’S SERVICE OFFERINGS 

RELEVANT TO THE QUESTION OF W E T H E R  QCC WAS 

SIMILARLY SITUATED AND THUS ELIGIBLE TO OBTAIN THE 

SAME DEAL CONTAINED IN THE 2004 CONTRACTS? 

A critical aspect of the January 2004 agreements between MCI and AT&T, and 

a key benefit to MCI, was their reciprocal, bilateral nature. The negotiated 

settlement agreement was explicitly conditioned on both parties’ CLEC 

affiliates’ reciprocal provision of switched access service to the other 

company’s IXC affiliates anywhere in the country where the CLECs provided 

local exchange service. QCC, however, did not (and still does not) provide 

switched access service. Accordingly, QCC was neither operationally nor 

legally able to offer MCI service on similar terms, and it could not have entered 

into an identical agreement and fulfill the same obligations that AT&T had 

committed to perform 

-. ’‘ See Exhibit PHR-10 (QCC’s CONFIDENTMI. Response to MCI Interrogatory No. 29). 

Is See Exhibit PHR-11 (QCC’s CONFIDENTIAL Response to tw telecom of florida, Up POD 
01-04) at e.g.. QCC POD 002104 (Response to Nos. 2 and 4), 002106 (Response to No. lo), 
002134 (Response to Nos. 7 and 9) and 002075 (Response to Nos. 7b and 9). 
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In addition to having only a handfd of local service customers, QCC served 

those customers only by reselling the local exchange service of the incumbent 

local exchange ~arrier. '~ As I understand the FCC's regulatory regime for 

CLECs, resellers are not permitted to charge IXCs for switched access.17 Thus, 

given the manner in which QCC had chosen to offer local exchange service, 

QCC was not able to provide switched access service to MCI's MCs at the 

time, nor did it have a tariff or price list authorizing it to do so. As a result, 

QCC would not have been able to provide MCI's MCs with the same benefits 

that MCI obtained under its long-since expired agreements with AT&T. 

QCC's minimal presence as a CLEC in Florida also distinguishes QCC from 

AT&T and MCI. Unlike QCC, both of those companies provided services to 

both residential and commercial customers." In addition, at the time of their 

agreement, MCI and AT&T were exchanging roughly the same amount of 

traffic on a nationwide basis. In these circumstances, it would have made no 

business sense for MCImetro to have entered into a contract with QCC and 

agreed to charge QCC the switched access rate in the 2004 Contracts on all of 

QCC's interexchange traffic without also obtaining a commensurate benefit, 

specifically, paying a low switched access rate on a similar amount of 

interexchange traffic carried by its E C  affiliates. QCC's tiny (and shrinking) 

base of local exchange customers could not realistically have generated a 

See Exhibit PHR-9 (QCC's Responses to MCI Interrogatory Nos. 4 g and 24). 

Rather, switched access charges are billed and collected by the underlying local exchange 
carrier that (1) terminates interexchange calls delivered to it by MCs and (2) routes 
interexchange calls originated by its local service customers to the appropriate IXCs. 
'* In 2004, MCJmetro had tens of thousands of local exchange customers in Florida; as a 
CLEC, it bad many hundreds of times more customers than QCC. 
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significant amount of switched access traffic (either on calls originated by or 

terminated to those few customers) to have made such a %lateral” agreement 

worthwhile. As a result, discounting the switched access charges associated 

with those traffic volumes (even assuming QCC could have billed for switched 

access, which it could not) would not have been of any value to MCI at the 

time. MCI simply would not have unilaterally agreed to accept reduced 

revenues (by lowenng the access rates it charged QCC) without receiving any 

mutual benefit as the payor of switched access charges. 

Q. COULD QCC JUVE ENTERED INTO A SIMILAR RECIPROCAL 

AGREEMENT TO PROVIDE MCIMETRO’S IXC AFFILIATES 

SWITCHED ACCESS SERVICE ON THE SAME BASIS? 

No, it could not. While the MCI-AT&T agreements were in effect, QCC did 

not provide switched access service in Florida or anywhere else in the country. 

Because QCC had no switched access tariff or price list and was not 

operationally capable of providing switched access service to MCI’s 

interexchange carrier affiliates, it was not in any position to enter into a mutual, 

reciprocal arrangement on equivalent terms. QCC could not have provided 

MCImetro’s MC affiliates with the same reciprocal rates, terms and conditions 

because it does not and did not provide switched access service in Florida. 

Thus, QCC could not have provided MCI with the same benefits that it 

obtained through its reciprocal switched access agreements with AT&T, either 

nationally (which was the basis of the agreement)” or locally in Florida. 

A. 

l9 As I understand it, QCC does not operate as a CLEC in all states, especially in the 14-state 
region where its &ate, Qwest (now CenturyLink), is the primary incumbent local exchange 
carrier. Thus, QCC would not have been able to provide the MCI MC affiliates any benefits of 
reduced switched access rates in nearly thirty percent of the states. 
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/h 1 Q. DO YOU HAVE ANY FINAL COMMENTS ON WHY QCC’S CLAIM 

2 

3 A. 

4 

5 

OF “UNREASONABLE DISCRIMINATION” IS NOT VALID? 

Yes. As I understand QCC’s request for relief, it wants to obtain the benefits of 

the January 2004 switched access agreement without incurring any of the 

corresponding obligations to provide switched access service to MCI on 
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identical, uniform terms nationwide. But that concept is fundamentally 

contrary to the bilateral, reciprocal approach embraced by MCI and AT&T. 

Those two companies agreed to provide switched access service to each other. 

If QCC wants the “same” deal, it must be able to show that it could have met 

the agreement’s explicit terms. However, I have seen nothing indicating that 

QCC is willing and was able to accept the fundamental element of mutuality 

that was central to the original parties’ agreement. Under QCC’s theory, 

MCImetro would be obligated to provide QCC with switched access service 

under the rate, terms and conditions in the 2004 Contracts, but its MC affiliates 

would not receive any of the corresponding benefits. But that approach is not 

the agreement that MCImetro and AT&T entered into more than eight years 

ago. 

I am confident that, during the WorldCom bankruptcy, MCImetro would not 

have entered into a “settlement” that resulted in a unilateral switched access 

rate reduction for a single creditor - in this case, QCC -- without obtaining in 

exchange a reciprocal access rate reduction on comparable amounts of 

interexchange traffic for its IXC affiliates. In short, QCC’s circumstances were 

different and it was not similarly situated to AT&T for purposes of entering into 

the same type of agreement that AT&T entered into with MCI. The one-sided 
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arrangement that QCC now suggests would not have been fair, reasonable, an 

exercise of sound business judgment, and in MCI’s best interests, in the words 

of the bankruptcy court. 

ISSUE 6. Did the CLEC abide by its Price List in connection with its pricing of 

intrastate switched access service? If not, was such conduct unlawful as 

alleged in Qwest’s Second Claim for Relief? 

Q. 

A. 

WHAT RATES BAS MCIMETRO CEIARGED QCC FOR SWITCHED 

ACCESS SERVICE I N  FLORIDA? 

During the period of time the 2004 Contracts were in effect (as well as since 

then), MCImetro charged QCC the switched access rates in its intrastate price 

list on file with this Commission. QCC, in turn, paid the amounts that it was 

billed by MCImetro, except in a few cases. There was no agreement between 

MCImetro and QCC that would have provided a basis for MCImetro to have 

charged QCC rates different than those in MCImetro’s price list. 

Between 2004 and 2006, QCC disputed MCImetro’s switched access bills on 

only a handful of occasions; in nearly all cases, the amounts at issue were 

trivial?’ It is not clear from QCC’s responses to Verizon Access’s data 

requests whether the disputes alleged the improper application of intrastate 

switched access rates or whether they were based on some other grounds. In 

any event, according to QCC, in only one instance did resolution of the dispute 

involve an amount greater than $3,500. Leaving aside those few disputes, there 

See Exhibit PHR-12 (QCC’s CONFIDENTIAL Response to MCImetro Interrogatov No. 
26). 
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3 

4 Q. WHAT RATES HAS MCIMETRO CHARGED AT&T FOR SWITCHED 

5 ACCESS SERVICE IN FLORIDA? 

6 A. 

7 

8 

9 Florida price list. 

does not appear to be any disagreement that MCImetro routinely billed QCC in 

accordance with its Florida price list. 

From January 27, 2004 until January 27, 2007, MCJinetro charged AT&T the 

rate for switched access in the parties' January 2004 contract. Since the 

January 2004 contract expired, MCImetro has billed AT&T the rates in its 

10 

11 Q. WERE CLECS REQUIRED TO FILE SWITCHED ACCESS PRICE 

12 LISTS OR PROHIBITED FROM ENTERING INTO CONTRACTS 

13 WITH SWITCHED ACCESS RATES DIFTERENT THAN THOSE IN 

14 THEIR PRICE LISTS? 

15 A. No. QCC has acknowledged that CLECs may but are not required to file price 

16 lists for intrastate switched access services. Amended Complaint at 715. QCC 

17 also admits that CLECs may enter into contracts to provide switched access 

18 service to a customer on terms that deviate fiom the carrier's tariffs or price 

19 lists. Id. at fiTl5, 12. Given the permissive nature of thc Commission's 

20 regulatory regime relating to switched access price lists and contracts, it docs 

21 not appear to me, as a lay person, that MCImetro could have "violated Florida 

22 law" by entering into a switched access agreement with AT&T, as alleged by 

23 QCC in its Second Claim for Relief. 
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ISSUE 7. Did the CLEC abide by its Price List by offering the terms of off-Price 

List agreements to other similarly-situated customers? If not, was such conduct 

unlawful, as alleged in Qwest’s Third Claim for Relief? 

Q. 

A. 

IS QCC’S THIRD CLAIM FOR RELIEF AIMED AT MCIMETRO? 

No. QCC’s Third Claim for Relief (Amended Complaint at 7717-19) names 

certain respondents, but not MCImetro. Nor does that claim contain any 

allegations specifically addressing MCImetro’s conduct. Accordingly, this 

issue does not appear to apply to MCImetro. Nevertheless, the question 

appears to assume that a CLEC may have an affirmative obligation to 

proactively identify other carriers that potentially may be similarly situated to 

the entity with which the CLEC has entered into a contract, and to affmatively 

make a similar contract offer to such other carriers. I am not aware of any such 

requirement. 

ISSUE 8. Are Qwest’s claims barred or limited, in whole or in party, by: 

a) the statute of limitations; 

b) Ch. 2011-36, Laws of Florida: 

c) terms of a CLEC’s price list; 

d) waiver, laches, or estoppel; 

e) the Ned rate doctrine; 

r) the prohibition against retroactive ratemaking; 

g) the intent, pricing, terms or circumstances of any separate service 

agreements between Qwest and any CLEC; 

h) any other a f f m t i v e  defenses pled or any other reasons? 
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Q. HAS VERIZON ACCESS RAISED ANY AFFIRMATIVE DEr’ENSES? 

A. Yes. Verizon’s brief will address more hl ly  the reasons why Qwest’s claims 

are barred, but I will highlight two reasons in the list here: (1) the statute of 

limitations as a bar to some or all of QCC’s claims against MCImetro, and (2) 

QCC’s failure to comply with the dispute provisions of MCImetro’s price 1ist.a) 

Statute of Limitations 

Q. DOES THE STATUTE OF LIMITATIONS APPLY TO QCC’S 

COMPLAINT? 

Yes. QCC stated in discovery that “the applicable statute of limitations can be 

found in Ch. 95, Florida Statutes, and case law interpreting and applying the 

statutory provisions.”21 Because I am not a lawyer, I will not discuss the 

particular provisions of the statute. However, I will provide a chronology of 

events to assist the Commission in applying the statute of limitations to the 

facts of QCC’s complaint against MCImetro. It is my understanding that the 

statute of limitations period that applies to QCC’s claims against MCImetro is 

A. 

four years. 

At one end of the timeline is December 11, 2009, the date on which QCC filed 

its original complaint in Florida, naming MCImetro as a respondent. Th~s was 

almost six years after January 27, 2004, the date on which the 

MCImetro/AT&T contract took effect. In between those two dates, there were 

a number of occasions on which QCC was made aware of the existence, 

substance and actual terms of that agreement, but took no affirmative action to 

discuss or negotiate a similar contract with MCImetro. In fact, the first contact 

’’ Exhibit PHR-13 (QCC’s Response to Broadwing Communications, LLC’s Interrogatory No. 
18). QCC subsequently modified its response in an attempt to make it less categorical. 
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2 expired. 

3 

4 Q. 

made by QCC did not take place until more than one year after the contract 

WHEN WAS QCC FIRST INFORMED OF THE EXISTENCE OF THE 

5 MCIMETRO-AT&T SWITCHED ACCESS AGREEMENTS? 

6 A. 

7 

QCC was first made aware of the WorldCom-AT&T Settlement Agreement, 

including the reciprocal switched access agreements, on or about February 23, 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

2004, when it was served with relevant documents in the WorldCom 

bankruptcy proceeding. On that day, WorldCom filed a motion with the 

bankruptcy court, describing the general terms and disclosing that the two 

parties were “enter[ing] into new 2-year bilateral switched access contracts 

(‘the 2004 Contracts’) which will become effective as of January 27, 2004.”* 

That motion was served on more than 350 parties and creditors, including 

Qwest and QCC, on February 23, 2004.23 

Because Qwest and its affiliates were major creditors of WorldCom, and had a 

substantial interest in its bankruptcy proceeding, Qwest hired an experienced 

law firm, Katten Muchin Zavis Rosenman, to represent it in the WorldCom 

bankruptcy proceeding. David J. Mark, an attorney in the h, entered his 

appearance in the case on behalf of QCC and other Qwest entities on July 24, 

2002, and asked to be served copies of all pleadings, motions and notices in the 

See Exhibit PHR-1; see also pages 10-1 1, supra. 

23 See Exhibit PHR-1 (Affidavit of Service, showing that Harvey Goldstein, of Katten Muchin 
Zavis Rosenman, the law firm representing Qwest and QCC was served). 
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6 WorldCom Bankruptcy case. Id. 

7 

8 As the court records show, Qwest and QCC were given notice of the 

9 substantive pleadings relating to the WorldCodAT&T settlement agreement.26 

10 The court also solicited comments and offered parties the opportunity to 

11 participate in the court’s hearing on the two companies’ Settlement 

12 Agreement.27 Given that the settlement was between QCC’s two largest 

13 competitors, this was not a “run-of-the-mill” or routine procedural filing, but a 

14 significant development in the bankruptcy process. 

15 

16 Q. WHEN AND HOW ELSE DID QCC LEARN OF THE EXISTENCE AND 

17 NATURE OF THE 2004 SWITCHED ACCESS AGREEMENT 

18 BETWEEN MCIMETRO AND AT&T? 

19 

case “by mail or other~ise.”’~ Jeff Friedman, a partner in the law firm, was 

primarily responsible for representing Qwest in the proceedmg; Serena Parker 

also appeared on papers filed by Qwest, and QCC has stated that other 

attorneys in the firm may also have worfted on the case on its behalfF5 In 

addition, QCC assigned at least two in-house bankruptcy attorneys to the 

See Exhibit PHR-14 (Notice of Appearance and Request for Service filed by David J. Mark 
on behalf of Qwest Communications Corporation, Qwest Corporation and Qwest Serwces 
Corporation). 
’’ See Exhibit PHR-15 (QCC’s Response to MCI Interrogatory No. 23). 

26 See note 24 supra; see also Exhibit PHR-4 (Notice of Electronic Filing of the Motion to 
Approve the Debtors’ Mohon Seeking Approval of a Settlement with AT&T was electronically 
mailed to Jeff J. Friedman and David J. Mark of the Katten M u c h  Zavis Rosenman firm). 

27 See Exhibit PHR-16 (Order Fixing Date, Time and Place of Hearing to Consider the Motion 
of the Debtors Pursuant to Bankruptcy Rule 9019 Seeking Approval of a Settlement and 
Compromise of Certain Matters with AT&T Corporation, issued February 23,2004). 
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QCC acknowledges in its complaint that, “[bleginning in June 2004,” the 

Minnesota Public Utilities Commission (“MN PUC”) “conducted a series of 

investigations” into switched access agceements between various CLECs and 

MCs in response to several complaints brought by the Minnesota Department 

of Commerce (“MN DOC”). Amended Complaint at 778-9. The MN PUC first 

announced the investigation by publishing, on July 20,2004, the agenda for an 

upcoming Commission meeting where the complaint case was to be 

addressed.28 Qwest was on the service list to receive the meeting agenda, and 

because Qwest was a party to three cases on the Commission’s agenda that day, 

it is fair to a s m e  that one or more of its representatives attended the 

Commission’s meeting where the matters were discussed. 

QCC and Qwest began actively participating in the MN PUC switched access 

complaint cases the following year. On April 25, 2005, the MN DOC filed 

comments in Minnesota PUC Docket C-04-235. By way of background, it 

explained that 1) MCImetro and AT&T had entered into a contract to provide 

switched access service, 2) the contract offered service at non-tariffed rates, 3) 

the contract rates were lower than those in MCImetro’s tariff, 4) neither the 

contract nor the contract rates had been filed with or approved by the PUC, and 

5) other MCs had not received the same ratesz9 The MN DOC also reported 

that nearly all of the parties (including MCImetro) had entered into a stipulation 

and settlement agreement, which was pending before the Commission for 

approval. 

’* See Exhibit PHR-17 (Commission Meeting, Thursday July 22, 2004, Telecommunications 
Agenda). 
29 See Exhibit PHR-18 (Additional Comments on Department Complaint and Request for 
Commission Action, Docket Nos. P442, et al, 6led April 25,2005) at 24. 
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In QCC’s companion complaint case in Colorado, one of its company witnesses 

testified that this announcement of the settlement agreement in Minnesota was 

“the triggering point,” indicating to QCC that it had “a specific interest” in the 

switched access complaint case.30 With specific reference to the MCImetro- 

AT&T agreement, the QCC witness admitted that “ w e  first discovered it, in the 

April 2005 time kame.”” Qwest immediately asked to be placed on the 

official service list of the MN PUC pr~ceeding.~’ On July 7, 2005, the MN 

PUC approved the settlement agreement and dismissed the complaint against 

all CLECs (including MCImetro), except AT&T?3 The Commission’s order 

pointed out that CLECs had entered into “multi-state” contracts that contained 

“rate[s] applicable “in other jurisdictions,” but that the settlement only 

addressed Minnesota-specific issues.34 

Relying on information in the MN DOC’S earlier submissions, Qwest filed 

comments with the MN PUC on August 24, 2005, in which it described an 

alleged “illegal” “secret agreement” between AT&T and MCI in which one 

carrier provided the other a rate for switched access that was lower than the 

CLEC’s tariff rate. Qwest also acknowledged that “AT&T and MCI had 

‘reciprocal agreements’ whereby each company’s CLEC operations provided 

@est Communications COT. v. MCImetro, et aL, Colorado Public Utilities Commission 
Docket No. 08F-259T, (Cross-examination of Ms. Lisa Hensley Eckert), July 27, 2010 
Transcript at 108:18 - 109:l. 
” Id., July 27, 2010 Transcript at 8O:lO-16. 
32 See Exhibit PHR-19 
33 See Exhibit PHR-20 (Order Approving Stipulations, Dismissing Various Complaints, and 
Providing for Response to Additional Complaint, Docket Nos. P-442, et ai., issued July 7, 
2005). 
34 Id., Order at 4, Finding I 5 (emphasis added). 
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the other company’s lXC operations with lower than tariffed intrastate switched 

access rates.” QCC claimed that the parties’ pricing arrangement could “harm 

competitors such as Qwest” and put QCC “at a severe competitive 

di~advantage.”~’ 

On October 27, 2005, the MN DOC filed an amended complaint against AT&T 

and served it on QCC. That complaint again recited essential details of the two 

contracts between AT&T and MCI whereby each company’s CLEC agreed to 

provide intrastate switched access service at a certain price to the other 

company’s IXC affiliates. The DOC explained that the terms of the two 

agreements were “nearly identical, except the purchaser and seller were 

reversed.” The DOC reported that the agreements became effective in January 

2004 and had a two-year term.36 

QCC and Qwest petitioned to intervene in the proceeding, alleging that the 

contract at issue was unlawful, that QCC was “directly affected by the issues’’ 

in the case, and that QCC had “a substantial interest in the ultimate outcome.”37 

In comments filed soon thereafter, QCC described “a broad-scale scheme by 

AT&T . . . to pay access rates that were below CLECs’ tariffed rates.” QCC 

stated that “[als part of a broad-scale scheme,” MCI “obtained a corresponding 

or ‘reciprocal’ deal for itself from AT&T’s CLEC.” QCC alleged that the 

35 See Exhibit PHR-21 (Qwest’s Comments, MPUC Docket Nos.P442, et al., filed Aug. 24, 
2005) at 1,4-5. 

36 See Exhibit PHR-22 (Amended Verified Complaint, MN PUC Docket No. P442, et al., filed 
Oct. 27,2005) at 8-9. 

37 See Exhibit PHR-23 (Qwest Corporation’s Petition to Intervene, filed February 27,2006) at 
1. 
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contractual arrangement appeared to be unlawful and unreasonably 

di~criminatory.~~ QCC continued to actively participate in all phases of the MN 

PUC’s case, including evidentiary hearings and post-hearing briefing, over the 

following year. 

Through its participation in the MN PUC’s switched access proceedings and 

review of the MN DOC’S filings, Qwest gained significant knowledge about the 

existence, nature and terns of the MCImetro-AT&T switched access 

agreements, as evidenced by its own regulatory filings made in 2005 and 2006. 

Q. DID QCC OBTAIN COPIES OF THE MCIMETRO-AT&T 

AGREEMENTS AROUND TaAT TIME? 

Yes. On April 7, 2006, QCC issued information requests in the MN-PUC 

proceeding. Based on its understanding that the 2004 Contracts were not 

confined to Minnesota, QCC requested records and data documenting the usage 

of switched access “in every jurisdiction afected by” the MCI/AT&T 

agreements. (Emphasis added.) After signing a protective order in the case, 

QCC’s attorneys were provided the two reciprocal 2004 Contracts on May 3, 

2006, and July 3,2006. 

A. 

Q. AFTER THE BANKRUPTCY COURT APPROVED THE WORLDCOM- 

AT&T SETTLEMENT AGREEMENT, DID QCC APPROACH 

MCIMETRO TO DISCUSS A POSSIBLE SWITCHED ACCESS 

AGREEMENT? 

38 See Exhibit PHR-24 (Qwest’s Reply to the Motion of the Dept. of Commerce for Summary 
Disposition, fded April 17,2006) at 1-2,5-6. 
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aware of the WorldCom-AT&T Settlement Agreement on or about February 

23, 2004. It was also made aware of the existence of the switched access 

agreements that were included in the parties’ Settlement Agreement. QCC, 

however, did not request a copy of the agreement from MCImetro, nor did it 

approach MCImetro or make any inquiries related to the switched access 

agreement, either then or later. Nor did QCC ask MCImetro to discuss possible 

arrangements or agreements involving the provision of switched access service. 

WHILE QCC WAS ENGAGED IN THE SUBSEQUENT MINNESOTA 

PUC PROCEEDINGS, DID IT APPROACH MCIMETRO AND 

INQUIRE ABOUT ENTERING INTO A SIMILAR SWITCHED 

ACCESS AGREEMENT? 

No, it did not. In the two years following the bankruptcy court’s approval of 

the settlement agreement, QCC learned many more details about the terms of 

the MCImetro-AT&T switched access contract through its involvement in the 

MN PUC’s complamt proceedings. Despite its knowledge of the MCImetro- 

AT&T agreement, QCC never approached MCImetro to explore whether it 

might be eligible and entitled to enter into a similar business arrangement. It 

certainly would have been easy for it to do so. QCC is a major customer of 

Verizon’s wholesale services. Over the years, QCC has purchased substantial 

amounts of voice and data, intraLATA and interexchange services fiom 

Verizon, as well as its predecessors (the former MCI companies). Because of 

&s long-standing customer-supplier relationship, Verizon’s wholesale sales 

organization has over time assigned different account managers to handle 
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QCC’s accounts, orders, and the like. In addition, individuals in my 

organization and I have negotiated and entered into a number of commercial 

arrangements with QCC and its affiliates over the years. 

If QCC had a business interest in entering into an agreement with MCImetro for 

the provision of switched access services, QCC could have contacted its 

account team or its other business contacts in MCI’s sales or carrier relations 

groups to inquire about the agreement and explore whether it might be eligible 

for a similar arrangement. This would be the customary manner to inquire 

about such a business matter. Based on a long pattern of dealing with our 

company, QCC certainly h e w  who those individuals are and who it could have 

contacted for such a purpose. At no time during that period, however, did QCC 

approach MCImetro through customary business channels and request a full 

copy of the agreement or to discuss the potential for entering into a similar type 

of agreement. 

HAS QCC INQUIRED ABOUT THE MCIMETRO-AT&T 

AGREEMENT SINCE IT EXPIRED? 

The only communication relating to th~s topic of which I am aware that Verizon 

received f?om Qwest occurred more than a year after the MCImetro-AT&T 

agreement expired and was no longer in effect. Even then, it is clear from the 

circumstances that the attempted outreach did not reflect a good faith, business- 

oriented request on behalf of QCC. 

Specifically, on February 25, 2008, Verizon received what was obviously a 
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generic form letter. See Exhibit PHR-25. The letter was signed by Charles 

Galvin Jr., of Qwest Communications, but did not identify Mr. Galvin’s title, 

position or role in the organization, nor is such information known to me. The 

caption included an “Announcement Date,” a title (“General Notification”), and 

a “Document Number _ _  
GNRL.02.25.08.B.003019.QCC~Inta~Switch~Acc~Svc.” I have since been 

informed that QCC sent virtually identical letters to about 90 CLECs. Rather 

than refer to Verizon Access by name, the General Notification requested that 

“<Company>” provide information about its compensation arrangements with 

other carriers, and requested copies of “any and all agreements you have” to 

provide switched access service at off-tariffed rates. The General Notification 

also asked that “you” provide intrastate switched access services to QCC at the 

lowest rates upon which the company provides the same services to AT&T or 

any other interexchange carrier. QCC asked that responses be provided to 

Candace A. Mowers, an individual who I later learned is not employed in an 

actual business unit, but in QCC’s Public Policy organization. 

As I explained earlier, Verizon and QCC have established working 

relationships through which the companies engage in numerous ongoing 

business transactions. In my experience, individuals in QCC’s Public Policy 

organization do not ordinarily negotiate and enter into intercarrier business 

arrangements on behalf of QCC, nor are they the individuals with whom 

Verizon interacts to transact business. In fact, the generic form letter appeared 

to be a legal demand letter and an informal attempt at discovery. It did not 

appear to represent a bona fide effort to engage in reasonable business 
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discussions or a good-faith request for information that would facilitate such 

discussions. Leaving aside the likelihood that the form letters were designed by 

QCC’s public policy group as a means of engaging in informal discovery, in the 

case of Verizon Access, there was in fact nothmg for the company to provide 

QCC at the time the letter was received. This is because, by February 2008, 
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when it received the letter, Verizon Access did not have any agreement to sell 

intrastate switched access service in Florida at rates other than those in its price 

list. 

Thus, at no time did QCC’s business personnel ever seek to engage MCImetro 

in any discussions about the prospect of a switched access agreement or to 

communicate any concerns that they may have had with the terms of 

MCImetro’s now-expired agreement with AT&T. 

c) QCC Did Not Follow the Dispute Procedures in MCImetro’s Price List 

PLEASE DESCRIBE TEE PROCEDURES IN MCIMETRO’S PRICE 

LIST THAT AN ACCESS CUSTOMER IS REQUIRED TO FOLLOW IN 

ORDER TO INITIATE A BILLING DISPUTE. 

Section 2.5.2.6 of Verizon Access’s F.P.S.C. Price List No. 1 provides as 

follows: 

Billing Dispute: The customer shall notify the Company of any 

disputed items on an invoice within 90 days of receipt of the 

invoice. If the Customer and the Company are unable to resolve 

the dispute to their mutual satisfaction, the Customer may file a 

complaint with the Florida Public Service Commission in 
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accordance with the Commission’s rules of procedure. If the 

customer disputes a bill, the Customer must document its claim to 

the Company in writing. For purposes of this tariff, the dispute 

date is the date on which the Customer presents sufficient 

documentation to support a claim. 

Section 2.5.2.6.1 of Verizon Access’s price list explains the types of 

documentation that are needed to substantiate a customer’s billing dispute. 

Such information includes “[tlhe nature of the dispute,” including for example, 

the “alleged incorrect rate” and “the basis for the Customer’s belief that the bill 

is incorrect.” 

WAS QCC AWARE OF THESE PROCEDURES? 

Apparently so. As I indicated earlier, QCC claimed that it disputed 

MCImetro’s switched access invoices on seven occasions between 2004 and 

2006. See Exhibit PHR-12 (QCC’s CONFIDENTIAL Response to MCImetro 

Interrogatory No. 26). 

DID QCC FOLLOW THE PROCEDURES IN MCIMETRO’S FLORIDA 

PRICE LIST FOR DISPUTING THE SWITCHED ACCESS RATES 

THAT MCIMETRO BILLED IT? 

No. There is no indication that any of the disputes referred to by QCC in its 

discovery response involved a claim that MCImetro did not bill the rates in its 

intrastate price list. More important, at no time after January 2004 did QCC 

dispute any of MCImetro’s invoices on the basis that MCImetro should have 

charged QCC rates other than those in its price list, in particular, the rate set 
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forth in MCImetro’s January 2004 agreement with AT&T. QCC has not 

provided any evidence that it notified MCImetro of any dispute regarding the 

level of the switched access rates MCImetro billed it “within 90 days of 

receipt” of any invoice it received while the 2004 Contracts were in effect. 

Accordingly, QCC did not comply with the requirements of MCImetro’s price 

list. In addition, MCImetro’s price list provides that a customer may file a 

complaint with the Commission only if the parties “are unable to resolve the 

dispute to their mutual satisfaction.” It was improper, and contrary to the 

provisions of the price list, for QCC to have filed its complaint here without 

first notifying MCImetro of a billing dispute and attempting to resolve the 

matter in accordance with the process described in MCImetro’s price list. 

WHAT CONCLUSION DO YOU DRAW FROM THESE FACTS? 

QCC’s belated attempt to challenge the rates MCImetro charged it by filing a 

complaint well over two years after the 2004 Contracts expired is inconsistent 

with the procedures in MCImetro’s price list. It is important to understand that 

the price list describes the responsibilities and obligations of both the canier 

and its access customers, including QCC. Billing dispute provisions in price 

lists are intended to facilitate prompt resolution of possible billing errors. 

QCC’s failure to timely dispute MCImetro’s switched access charges in Florida 

defeats that purpose. Moreover, QCC’s failure to follow the billing dispute 

procedures in MCImetro’s price list cannot be excused on grounds of 

ignorance, both because QCC invoked its dispute rights on other occasions, and 

given its awareness of MCImetro’s switched access agreement with AT&T. It 

is somewhat ironic that QCC, whxh is asking the Commission to ensure 
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compliance with the CLECs’ price lists, is, at the same time, seeking to be 

absolved for its failure to properly follow the billing dispute procedures in 

MCImetro’s price list. If QCC wanted to complain about the rates it was 

charged, it had ample opportunity to do so. MCImetro is entitled to rely on 

reasonable provisions in its price list. QCC’s failure to follow the specified 

procedures should preclude it from belatedly circumventing those procedures 

and pursuing its dispute through different, unauthorized means. 

ISSUE 9 a) If the Commission fmds in favor o f  Qwest on (a) Qwest’s First Claim 

for Relief alleging violation of 364.08(1) and 364.10(1), F.S. (2010); @) Qwest’s 

Second Claim for Relief alleging violation of 364.04(1) and (2), F.S. (2010); and/or 

(c) Qwest’s Third Claim for Relief alleging violation of 364.04(1) and (2), F.S. 

(2010), what remedies, if any, does the Commission have the authority to award 

Qwest? 

Q. 

A. 

ARF. ANY REMEDIES APPROPRIATE IN THIS CASE? 

As I have explained, MCImetro complied with its Florida price list at all times 

by charging QCC the switched access rates contained therein. Furthermore, 

MCImetro did not unreasonably discriminate against QCC with respect to the 

rates it charged QCC for switched access service in Florida or by entering into 

the 2004 Contracts. Finally, QCC’s Third Claim for Relief does not apply to 

MCImetro. Thus, regardless of any authority the Commission may have to 

award remedies to a deserving plaintiff (a legal issue more appropriately treated 

in briefs), QCC is not entitled to any relief, as to MCImetro, in this proceeding. 
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ISSUE 9 b) If the Commission fmds a violation or violations of law as alleged by 

Qwest and has authority to award remedies to Qwest per the preceding issue, for 

each claim: 

(i) If applicable, how should the amount of any relief be 

calculated and when and how should it be paid? 

Should the Commission award any other remedies? (E) 

Q. DO YOU HAVE A N Y  COMMENT AT THIS TIME REGARDING THE 

NATURE AND AMOUNT OF ANY RELIEF THAT QCC SHOULD BE 

AWARDED? 

I assume that QCC will describe in its own testimony the amount of any relief it 

is seeking, and the remedies it would like the Commission to award. 

Accordingly, I will defer addressing this issue until I have an opportunity to 

review QCC’s claims and calculations. However, it should be clear fiom my 

prior discussion that I do not believe QCC can prevail in its complaint against 

Verizon Access or that it is entitled to any relief in thm proceeding. 

A. 

Q. 

A. Yes. 

DOES THIS CONCLUDE YOUR TESTIMONY? 
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Will Request Hearing Date and Time: February 2,2004 st  1O:OO a.m. 
Will Request Objections Date and Time: February 1,2004 at 12:OO pm.  

WEIL, GOTSHAL & MANGES LLP 
Attorneys for Debtors and Debtors In Possession 
767 Fifth Avenue 
NewYork,NY 10153-0119 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Marcia L. Goldstein, Esq. (MG 2606) 
Lori R. Fife, Esq. (LF 2839) 
Alfredo R. Perez, Esq. 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re 
X 

Chapter 11 Case No. 
WORLDCOM, INC., gal., 02-13533 (AJG) 

(Jointly Administered) 
Debtors. 

x 

MOTION OF THE DEBTORS PURSUANT 
TO BANKRUPTCY RULE 9019 SEEKING APPROVAL 

OF A SETTLEMENT AND COMPROMISE OF CERTALN 
MATTERS WITH AT&T CORPORATION 

TO THE HONORABLE ARTHUR J GONZALEZ, 
UNITED STATES BANKRUPTCY JUDGE 

WorldCoin, Inc and certam of its dlrect and mdlrect subsidiaries, as 

debtors and debtors in possession (collectively, “WorldCom” or the “Debtors”), 

respectfully represent: 

Background 

1. On July 21, 2002 (the “Comnlencement Date”) and November X ,  

2002, WorldCom, Inc. and certain of its direct and indirect subsidiaries commenced cases 

under chapter 11 of titie 11 of the United States Code (the “Bankruptcy Code”). By 

Orders, dated July 22,2002 and November 12,2002, the Debtors’ chapter 11 cases were 

consolidated for procedural purposes. During the chapter 11 cases, the Debtors have 
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operated their businesses and managed their properhes as debtors in possession pursuant 

to sections 1107(a) and 1108 of the Bankruptcy Code. On July 29,2002, the United 

States Trustee for the Southern District ofNew York (the “ U S .  Trustee”) appointed the 

statutory committee of unsecured creditors (the “Committee”). On October 31, 2003, this 

Court entered an order confuming the Debtors’ Modified Second Amended Joint Plan of 

Reorganization Under Chapter 11 of the Bankruptcy Code (the “Plan”). 

Jurisdiction 

2.  This Court has jurisdiction to consider this matter pursuant to 28 

U.S.C. $5 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. 5 157@). 

Venue is proper before this Court pursuant to 28 U.S.C. $ 5  1408 and 1409. 

Backcround Reearding the Parties’ Relationship 

3. AT&T Corp., on behalf of itself and all of its affiliates 

(individually and collectively, “AT&T”) and the Debtors (collectively, the “Parties”) 

were as of the Commencement Date, and continue as of the date hereof, to be parties to 

various contracts and arrangements with each other pursuant to which they provide 

services and furnish facilities to one another, including, without limitation, agreements 

and arrangements pursuant to which each party has provided switched access service to 

the other (all such agreements and arrangements, collectively the “Executory Contracts”). 

As of the date hereof, there were amounts owing, or claimed to be owing, by the Debtors 

to AT&T and by AT&T to the Debtors for services and facilities provided and furnished 

pursuant to the Executory Contracts. As of the date hereof, on account of the Executory 

Contracts, the Debtors owe AT&T in excess of $100 million, and AT&T owes the 

Debtors approximately $220 million. Most of these amounts are disputed by the Parties. 

2 
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In addition, there are disputes among the Parties relating to the assumption of Executory 

Contracts and cure costs related thereto. 

4. There is also a significant coritractual dispute between AT&T and 

the Debtors arising over the provision of switched access relating to certain “UNE-P” 

services prior to January 26, 2004 (the “UNEP Dispute”). 

5 .  In addition to the commercial disputes detailed above, there are 

significant legal disputes between the Parties. On September 2 ,  2003, AT&T 

commenced an action, AT&T Corp. v. M U ,  Inc. flWa WorldCom, Inc. et. al., Civil Action 

No. 03-1 114-A, against MCI and others in the United States District Court for the Eastern 

Disixict of Virginia asserting, inler alia, racketeering and fraud claims against MCI, 

seeking monetary damages and injunctive relief (the “Virginia Action”). The Debtors 

have disputed the facts and legal arguments set forth in the Virginia Action. In addition, 

on September 24, 2003, the Debtors filed with this Court the Debtors’ Motion for 

Sanctions and Order Adjudging AT&T Corp. in Contempt of Court (the “Contempt 

Motion”), wherein the Debtors asserted, inter alia, that (i) the commencement of the 

Virginia Action is proscribed by the automatic stay imposed by section 362(a) of the 

Bankruptcy Code, (ii) the allegations set forth in the Virginia Action are based on 

primarily prepetition actions, and (iii) AT&T was required to seek the permission of the 

Bankruptcy Court prior to filing the Virginia Action. AT&T disputes the facts and legal 

arguments set forth in the Contempt Motion. On October 30,2003, this Court entered an 

order under the discretionary stay provision 28 U.S.C. 5 959(b) staying the Virginia 

Action pending further consideration (the “Discretionary Stay Order”). 

3 
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6. The Debtors also have potential preference actions and claims 

against AT&T. 

The Neeotiations 

7 .  The Parties have diligently and in good faith sought to reconcile 

their competing contractual claims and debts, as well as the legal disputes between them. 

As a result of such efforts, the Parties have reconciled and resolved all such competing 

claims, debts and actions pursuant to the terns of the settlement 

The Settlement Aereement 

8. On February 23, 2004, (the “Settlement Date”), the Parties entered 

into a settlement agreement (the “Settlement Agreement”)’ to resolve the foregoing 

disputes, including the UNEP Dispute, the Virginia Action, the Contempt Motion, the 

claims arising from the Executory Contracts, and the potential preference action. In 

summary, the Parties have agreed as follows:’ 

a. The Settlement Agreement will be effective on the date that an 
order (the “Approval Order”) of this Court becomes final and non- 
appealable (the “Settlement Effective Date”); 

On the Settlement Effective Date, except as provided below, 
AT&T (as defined above), on behalf of itself, its successors and 
assigns, shall be deemed to have released, remised and forever 
discharged each of the Debtors and their non-debtor affiliates, and 
their officers, directors, employees, shareholders. agents, 
representatives, successors and assigns, in their capacity as such, 
from any and all claims, demands, obligations, actions, causes of 
action, or damages, including contract and lease rejection damages 
(collectively, the “Claims”), whether known or unknown, foreseen 

b. 

’ The Settlement Agreement contains substantial proprietary arid confidential information, as well as 
provisions imposing confidentiality and non-disclosure obligations. Accordingly, the Debtors have not 
attached the Settlemenl Agreement to this Motion. 

* To the extent that the,-e are any inconsistencies between the suinmaiy description of the Settlement 
Agreement contained lierein and the terrns and conditions of the Settlement Agreement, the tenns and 
conditions of the Settlement Agreement shall in all respects control. 
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or unforeseen, fixed or contingent, matured or unmatured, 
liquidated or unliquidated, under any legal theory, including 
without limitation under contract, tort or otherwise, arising from 
the beginning of time through the Settlement Effective Date, 
including without limitation the Virginia Action; provided, 
however, notwithstanding anything to the contrary contained 
herein, nothing in this Settlement Agreement shall release, remise 
or discharge any Claim by AT&T arising under the Settlement 
Agreement; provided, further, however, that any Claim for services 
that were not invoiced as of October 10, 2003 which would he 
invoiced after October 10,2003 in the ordinary course of business 
is not released and shall he invoiced and paid in the ordinary 
course as if the Settlement Agreement and plan of reorganization 
had not occurred; provided further, that nothing herein releases any 
Claims that AT&T collects solely in its capacity as agent for non- 
affiliated third parties; 

On the Settlement Effective Date, except as provided below, each 
of the Debtors and their non-debtor affiliates, on behalf of 
themselves, their successors and assigns, shall be deemed to have 
released, remised and forever discharged AT&T (as defined above) 
and its officers, directors, employees, shareholders, agents, 
representatives, successors and assigns, in their capacity as such, 
from any and all Claims, including any claims arising from the 
Contempt Motion, whether known or unknown, foreseen or 
unforeseen, tixed or contingent, matured or unmatured, liquidated 
or unliquidated, under any legal theory, including without 
limitation under contract, tort or otherwise, arising from the 
beginning of time through the Settlement Effective Date; provided, 
however, notwithstanding anythmg to the contrary contained 
herein, nothing in this Settlement Agreement shall release, remise 
or discharge any Claims by any of the Debtors arising under the 
Settlement Agreement; provided, further, however, that any Claim 
for services that were not invoiced as of October 10,2003 which 
would be invoiced after October 10,2003 in the ordinary course of 
business is not released and shall he invoiced and paid in the 
ordinary course as if the Settlement Agreement and plan of 
reorganization had not occurred; 

AT&T agrees and acknowledges that no cure payment is due on 
account of any Executory Contract assumed by the Debtors or to 
be assumed by the Debtors; 

On the Settlement Effective Date, each of the Debtors, on behalf of 
itself and its estates in b a i h p t c y ,  will he deemed to have 
released, remised and forever discharged any and all Claims 
agamst AT&T under Chapter 5 of the Banhp tcy  Code, including 

c. 

d. 

e. 
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without limitation any and all Claims arising under Sections 542, 
544,545,547,548,549,550 or 553 of the Bankruptcy Code for 
turnover or to avoid or recover any prepetition or postpetition 
transfers or obligations; 

Within three (3) business days after the Settlement Effective Date, 
AT&T will dismiss the Virginia Action with prejudice; 

Withm three (3) business days after the Settlement Effective Date, 
the Debtors will dismiss with prejudice the Contempt Motion. 
Further, the discretionary stay imposed by the Discretionary Stay 
Order shall terminate on the Settlement Effective Date by entry of 
the order approving this motion; 

In order to reconcile and resolve the UNEP Dispute, the Parties 
have agreed, effective on the Settlement Effective Date, to the 

f. 

g. 

h. 

following: 

For invoices rendered during the period October 10,2003 
through February 10,2004, AT&T and the Debtors agree 
that all “WE-P” delivered switched access will be charged 
and paid in accordance with the contract rates set forth in 
the National Services Agreement (as amended) between 
MCI Metro Access Transmission Services, h c .  and AT&T 
Communications, lnc. datedNovember 1, 1996 (the 
“NSA”) or the Switched Access Services Agreement (as 
amended) between AT&T Corp. and MCI WorldCoin 
Network Services, Inc. dated July 23, 1998 (the “SASA). 
To the extent that switched access services were provided 
for the period October 10,2003 through February 10,2004 
but were not invoiced during such period, such services 
will be invoiced and paid at the rates set forth in the 2004 
Contracts (as defined below). 

To the extent there was any overpayment or overbilling 
from October 10,2003 through February 10,2004 by either 
party in connection with switched access services delivered 
by UNE-P access lines, where such billings or payments 
were made at per minutes of use rates exceeding the rates 
set forth in the NSA or the SASA, a credit in the amount of 
the overpayment will be issued as soon as practicable after 
the Settlement Effective Date, but in no event later than 60 
days after the Settlement Effective Date. To the extent that 
switched access services were provided for the period 
October 10, 2003 through February 10,2004 but were not 
invoiced during such period, such servicm will be invoiced 

6 



Docket No. 080538-TP 
WorldCorn Bankruptcy Senlement Motion 

Exhibk PHR-I, Page 7 of 22 

r‘ 

r-. 

and paid at the rates set forth in the 2004 Contracts (as 
defined below). 

The Debtors and AT&T will enter into new 2-year bi- 
lateral switched access contracts (the “2004 Contracts”) 
which will become effective as of January 27,2004. 

In connection with the 2004 Contracts, AT&T will pay the 
Debtors a one-time non-recumng charge of $3,000,000, to 
be paid on the third business day after the Settlement 
Effective Date. 

All switched access relating to “UNE-P” services provided 
after January 26, 2004 will be invoiced and billed in 
accordance with the rates set folth in the 2004 Contracts. 

Relief Requested 

9. By this Motion, the Debtors respectfully request entry of an order 

pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”) (a) approving the Settlement Agreement in its entirety, and @) authorizing the 

Parties to enter into and implement the Settlement Agreement in accordance with the 

intent of the Parties. 

Basis for Relief Requested 

Standard for  Approving the Agreement 

10. This Court inay authorize the Debtors to enter into the Settlement 

Agreement with AT&T pursuant to section 105 of the Bankruptcy Code and Rule 9019 of 

the Bankmptcy Rules. 

11. Bankruptcy Rule 9019 governs the procedural requirements to be 

followed before a settlement may be approved. Bankruptcy Rule 9019(a) provides, in 

relevant part, that “[oln motion by the trustee and affer notice and a hearing, the court 

inay approve a compromise and settlement.” Fed. R. Bankr. P. 9019(a). Settlements and 

compromises are “a normal part of the process of reorganization.” Prolecfive Comm. for 
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Indep. Stockholders of TMTTrailer Ferry, Inc. I). Anderson, 390 U.S. 414,428 (1968) 

(quoting Case 1’. Los Angeles Lunzbel- Prods. Co., 308 U.S. 106, 130 (1939)). 

12. To approve a compromise and settlement under Bankruptcy Rule 

9019(a), a bankruptcy court should find that the compromise and settlement is fair and 

equitable, reasonable, and in the best interests of the debtor’s estate. See, e.g., In re 

Ionosphere Clubs. Inc., 156 B.R. 414,426 (S.D.N.Y. 1993), a f f ,  17 F.3d 600 (2d Cir. 

1994). The decision to approve a particular settlement lies within the sound discretion of 

the bankruptcy court. Nellis Y. Shugrue, 165 B.R. 115, 123 (S.D.N.Y. 1994). In 

exercising its discretion, the bankruptcy court must make an independent determination 

that the settlement is fair and reasonable. Id. at 122. The court may consider the 

opinions of the trustee or debtor in possession that the settlement is fair and reasonable. 

Id.; In re PurofiedDown Prods. Corp., 150 B.R. 519,522 (S.D.N.Y. 1993). In addition, 

the b a b p t c y  court may exercise its discretion “in light of the general public policy 

favoring settlements.” In re HibbardBrown & Co., Inc., 217 B.R. 41 (Bankr. S.D.N.Y. 

1998); see also Shugrue, 165 B.R. at 123 (“the general rule [is] that settlements are 

favored and, in fact, encouraged by the approval process outlined above”). 

13. In determining whether to approve a proposed settlement, a 

bankruptcy court need not decide the numerous issues of law and fact raised by the 

settlement, hut rather should “canvass the issues and see whether the settlement ‘fall[s] 

below the lowest point in the range of reasonableness.”’ In re W.T. Grant Co., 699 F.2d 

599,608 (2d Cir. 1983); see also PurofiedDown Prods., 150 B.R. at 522 (“the court need 

not conduct a ‘mini-trial’ to determine the merits of the underlying litigation”). 

8 
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14. In deciding whether a particular settlement falls within the “range 

of reasonableness,” courts consider the following factors: 

(i) 
(ii) 
(iii) 

(iv) 

the probability of success in the litigation; 
the difficulties associated with collection; 
the complexity of the litigation, and the attendant expense, 
inconvenience and delay; and 
the paramount interests of creditors. 

See, e.g., In reDrexel Burnham Lambert Group. Inc., 960 F.2d 285, 292 (2d Cir. 1992). 

15. “The ‘reasonableness’ of a settlement depends upon all factors, 

including probability of success, the length and cost of the litigation, and the extent to 

whch the settlement is truly the product of ‘arms-length’ bargaining, and not of fraud or 

collusions [sic].” Ionosphere Clubs, 156 B.R. at 428. 

Basis for Approving the Agreement 

16. The Debtors submit that the proposed Settlement Agreement is the 

product of extensive, arm’s length negotiations, is fair and reasonable under the 

circumstances, and in no way unjustly enriches any of the Parties. The Debtors submit 

that the Settlement Agreement is in the best interest of the Debtors, their estates and 

creditors. 

17. The Parties’ differences are complex, involving commercial and 

legal disputes dating back to 1998. For example, the UNEP Dispute arises froin the 

Parties’ differing interpretation of switched access agreements between the Parties, the 

resolution of which, absent settlement, would have involved substantial litigation or 

arbitration. Such litigation or arbitration would have been lengthy and costly and the 

Debtors determined that their chance of success on the merits was uncertain io light of 

the Parties’ past practices and the possible contractual interpretations. ‘The Settlement 

Agreement provides for the resolution of this issue as to the Parties’ historical practices, 
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as well as their future relationship. Moreover, the 2004 Agi-eements entered into by the 

Parties as an element of the resolution of the UNEP Dispute are for rates that are 

beneficial to the Debtors and provide guaranteed access revenue payments. 

18. Likewise, the litigation of the Virginia Action and the related 

Contempt Motion would have been vigorously contested by the Parties. AT&T alleged 

in the Virginia Action that the Debtors’ call-routing practices were fiaudulent and sought 

monetary damages as well as injunctive relief, The Debtors maintain that their call- 

routing practices are and were proper and legal in all respects. Moreover, the Debtors 

alleged in the Contempt Motion that the commencement of the Virginia Action violated 

the automatic stay imposed by the Bankruptcy Code AT&T disputes the allegations in 

the Contempt Motion. On October 30,2003, this Court stayed the Virginia Action 

pending further order. While the Debtors believe that they are likely to prevail on a trial 

of these issues if the Court were to lift the stay, the risks associated with a potential loss 

are far-reaching. 

19. Because of the scope of the Debtors’ interaction with AT&T and 

the highly regulated field in which many of the disputes arise, the Debtors face a complex 

and costby process to resolve the disputed accounts receivable and accounts payable. 

Some of the issues may require use of dispute resolution procedures before regulatory 

agencies at the state and federal level -- procedures that, even in only one jurisdiction, 

often take years to complete. 

20. Litigation and administrative proceedings to resolve the numerous 

disputes between the Parties would he costly, time consuming, and distracting to 

management and employees alike. In short, the opportunity to settle all matters between 

10 
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the Parties on favorable terms and to continue uninterrupted services has high value for 

the Debtors. The Debtors estimate that the global settlement will result in significant 

savings to the Debtors inasmuch as the approval of the settlement Agreement and 

authorization of the Parties to enter into and implement it would eliminate the attendant 

risk of litigation and the expenditure of time it would consume. Approval of the 

Settlement Agreement would also create operational stability and avoid potential service 

disruption. Creditors as well as the Debtors' customers are the direct beneficiaries of 

such settlement. 

2 1. The settlement is the product of extensive, arms' length, good faith 

negotiations between the Parties. The settlement falls well within the range of 

reasonableness. Additionally, the settlement provides substantial benefits to the Debtors 

and their estates without the need for protracted litigation and insures unintempted 

service. Accordingly, the Debtors believe that the settlement is appropriate in light of the 

relevant factors and should be approved. 

/"- 

Memorandum of Law 

22. Ths Motion does not raise any novel issues of law, and, 

accordingly, the Debtors respectfully request that the Court waive the requirement 

contained in Rule 9013-I@) of the Local Bankruptcy Rules for the Southern District of 

New York that a separate memorandum of law be submitted in support of the Motion. 

Notice 

23. Notice of this Motion has been provided in accordance with the 

First Amended Case Management Order dated December 23, 2002. The Debtors submit 

that no other or further notice need be provided. 
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24. No previous motion or application for the relief sought herein has 

been made to this or any other Court. 

12 
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WHEREFORE, the Debtors respectfully request entry of an order granting 

the relief requested herein and such other and further relief as is just. 

Dated: New York, New York 
February 23,2004 

/s/Alfredo R. Perez 
Marcia L. Goldstein, Esq. (MG 2606) 
Lori R.. Fife, Esq. (LF 2839) 

WEE, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
NewYork,NY 10153-0119 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

and 

Alfred0 R. Perez, Esq. 

W E E ,  GOTSHAL & MANGES LLP 
700 Louisiana, Suite 1600 
Houston, TX 77002 
Telephone: (713) 546-SO00 
Facsimile: (713) 224-9511 

Attorneys for Debtors and 
Debtors In Possession 

13 
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WEE, GOTSHAL & MANGES LLP 
Attorneys for Debtors and Debtors In Possession 
767 FifIh Avenue 
New York, NY 10153-01 19 
Telephone: (2 12) 3 10-8000 
Facsimile: (212) 310-8007 
Marcia L. Goldstein, Esq. (MG 2606) 
Lon R, Fife, Esq. (LF 2839) 
Alfiedo R. Perez, Esq. (admitted Pro Hac Vice) 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
- x Chapter 11 Case No. 
In re : 02-13533(AJG) 

WORLDCOM, INC., & : (Jointly Administered) 

Debtors. 

/- 

DECLARATION OF ALFREDO R PEREZ IN SUPPORT OF 
ORDER F W N G  DATE, TIME AND PLACE OF HEARING T O  

CONSIDER THE MOTION OF TRE DEBTORS PURSUANT TO 
BANKRUPTCY RULE 9019 SEEKING APPROVAL OF A SETTLEMENT AND 

COMPROMISE OF CERTAIN MATTERS WITH AT&T CORPORATION 

ALFRED0 R. PEREZ hereby declares pursuant to section 1746 of title 28 

of the United States Code: 

1. I am a member of the law firm of Weil, Gotshal & Manges LLP, 

located at 700 Louisiana, Suite 1600, Houston, Texas 77002, attorneys for the above- 

captioned debtors and debtors in possession (the “Debtors”), 

2. I am making this declaration in support of the Debtors’ request for 

an order fixing date, time and place (the “Scheduling Order”) of a hearing to consider the 

Motion of the Debtors Pursuant to Banlauptcy Rule 9019 Seeking Approval of a 

Settlement and Compromise of Certain Matters with AT&T Corporation, dated February 
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23,2004 (docket no. 10910) (the “Motion”). A copy of the proposed Scheduling Order is 

attached hereto. 

3. I am aware of the facts and circumstances relating to the Motion. 

The facts set forth herein are based upon personal howledge or information provided to 

me by the Debtors. 

4. Pursuant to the Motion, the Debtors are seeking orders pursuant to 

Rule 9019 of the Federal Rules of Banlauptcy Procedure (the “Banlouptcy Rules”) 

approving c e  settlement agreements and authorizing the Debtors to enter into and 

implement such settlement agreements in accordance with the terms provided therein. 

5. The settlement agreement benefits the Debtors in a number of 

ways, specifically by: (a) resolving one of the largest remaining claims in the case, and 

@) resolving certain prepetition and postpetition disputes between parties without the 

need for protracted litigation. Approval of the settlement agreement represents a benefit 

to the Debtors, their estates and creditors. Accordingly, the Debtors believe it is 

imperative that the Motion be heard on an expedited basis in order that such benefits may 

be realized as quickly as possible. 

6.. The First Amended Case Management Order, dated December 23, 

2002, requires the Debtors to notice the Motion for hearing on the next Hearing Date (as 

deiined therein) that is a least ten (10) days after such Motion is filed with the Court. 

However, the Debtors are requesting that the Court enter in order shortening the notice 

period for the hearing to consider the Motion and scheduling the hearing on March 2 ,  

2004. 

7. The Credtors’ Committee does not oppose this Motion. 

2 
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8. No previous motion for the relief requested herein has been made 

to this or any other court. 

I declare under penalty of perjury that the foregoing is true and correct to 

the best of my knowledge, mforrnabon and behef. 

Dated: New York, New York 
February 23,2004 

/s/Alfiedo R. Pirez 
Alfred0 R. Perez 

,-- 3 
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/- 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

X ________ __ 
In re 

WORLDCOM, INC., et al., 

Debtors 

Chapter 11 Case No. 

02-13533 (AJG) 

Jointly Administered 

State of Texas 

County of Harris 

Gayle E. Mitchel, being duly sworn, hereby deposes and says: 

1. I am over I8  years of age and am not a party to the above-captioned 

proceedings. I am employed by Weil, Gotshal & Manges LLP, having offices at 700 Louisiana, 

Suite 1600, Houston, Texas 77002. 

2. On or before February 23, 2004,l caused true and correct copies OF 

Motion of the Debtors Pursuant to Bankruptcy Rule 901 9 Seeking Approval of a 

Settlement and Compromise of Certain Matters with AT&T Corporation, filed at 

docket no. 10905 and refiled at 10910 solely to correct requested hearing and objection 

dates on title page, and 

Declaration of Alfred0 R. Perez in Support of Order Fixing Date, Time and Place of 

Hearing to Consider the Motion of the Debtors’ Pursuant to Bankruptcy Rule 9019 

Seeking Approval of a Settlement and Compromise of Certain Matters with AT&T 

Corporation, filed at docket no. 10913, and 

e 



Docket No. 09053aTP 
WorIdCom Bankruptcy Settlement Motion 

Exhibit PHR-1, Page 18 of 22 

. Order Fixing Date, Time and Place of Hearing to Consider the Motion of the Debtors 

Pursuant to Bankruptcy Rule 9019 Seeking Approval of a Settlenient and Compromise 

of Certain Matters with AT&T Corporation, filed at docket no. 10918, 

to be served by first class mail or electronic delivery on the parties indicated on the service list 

attached hereto at the addresses shown thereon. 

Sworn to before me this 
24th day of February 2004 

/s/ Virainia L. Thomas 
Notary Public, State of Texas 

2 

/s/ Gaide E. Mitchel 
Gayle E. Mitchel 
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P 
SERVICE LIST 

First Class Mail 

WorldCom, Inc. 
1133 19th Street 
Washington, DC 20035 
Attn: Anastasia Kelly, Esq. 

Internal Revenue Service 
290 Broadway 
New York, New York 10007 
Attn: District Director 

Federal Communications Commission 
445 12th Street S.W. 
Washington, DC 20554 

Internal Revenue Service 
290 Broadway 
New York, New York 10007 
Attn: Regional Director 

Securities & Exchange Commission 
233 Broadway 
New York, New York 10279 Washington, DC 20549 
Attn: Wayne M. Carlin 

Securities & Exchange Coinmission 
450 Fifth Street N.W. 

Attn: Michael A. Berman, Esq. 

James B. Comey, Jr., Esq. 
United States Attorney 
One St. Andrews Plaza 
New York, New York 10007 
A m :  David Jones, Esq. 

New York City Department of Finance 
345 Adams Street, 10th Floor 
Brooklyn, New York 11201 
A m :  Bankruptcy Unit 

/4 Office of the United States Trustee 
33 Whitehall Street, 21st Floor 
New York, NY 10004 1100 I. Street N.W., Room 10102 
Attn: Mary Elizabeth Tom, Esq. Washington, DC 20005 

U.S. Department of Justice, Civil Division 
Commercial Litigation Branch 

Attn: Margaret M. Newel1 

O’Melveny & Myers, LLP 
Attorneys for the Lenders Party to the Debtors’ 
364-Day Revolving Credit Agreement 
153 E. 53rd Street 

Shearman & Sterling 
Attorneys for the Debtors’ Proposed 
Postpetition Lenders 
599 Lexington Avenue 
New York, New York 10022 New York, New York 10022 
Attn Douglas Bartner, Esq. A m :  Robert White, Esq. 

Marc B. Hankin, Esq. 

Akin Gump Strauss Hauer & Feld, LLP 
Attorneys for Informal Coimnittee of 
Bondholders of WorldCom, Inc. 
590 Madison Avenue Corporation 
New York, New York 10022 1633 Broadway 
Attn: Daniel Golden, Esq. New York, New York 10019 

Attn: David S. Rosner, Esq. 

Kasowitz Benson Torres &Friedman LLP 
Attorneys for Informal Committee of 
Bondholders of MCI Communications 

3 
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Federal Communications Commissioii 
445 12th Street S.W. 
Washington, DC 20554 

Weil, Gotshal & Manges LLP 
Attorneys for Debtors and Debtors in 
Possession 
767 Fifth Avenue 
NewYork,NY 10153-0119 
Attn: Marcia L. Goldstein, Esq. 

Lori R. Fife, Esq. 

Via Federal Express 

Hon. Judge Arthur J. Gonzalez 
United States Bankruptcy Court 
Alexander Hamilton Custom House 
One Bowling Green 
New York, New York 10004 

Amy R. Wolf, Esq. 
Wachtell, Lipton, Rosen & Katz 
41 West 52nd Street 
New York, New York 10019 

Richard Thornburgh, Esq. 
Kirkpatrick & Lockhart LLP 
1800 Massachusetts Ave. 
Washington, DC 20036 

Mary Elizabeth Tom, Esq. 
Office of the United States Trustee 
33 Whitehall St., 21st Floor 
New York, New York 10004 

New York State Department of Taxation and 
Finance 
Post Office Box 5300 
Albany, New York 12205-0300 
Attn: Bankruptcy Unit 

Weil, Gotshal & Manges LLP 
Attorneys for Debtors and Debtors in 
Possession 
700 Louisiana, Suite 1600 
Houston, Texas 77002 
Attn: Alfred0 R. Perez, Esq. 

Office of the United States Trustee 
33 Whitehall Street, 21st Floor 
New York, NY 10004 
Attn: Mary Elizabeth Tom, Esq. 

Mark R. Sommerstine, Esq. 
Kelley Drye & Warren LLP 
101 Park Avenue 
New I'ork, New York 10178 

Douglas Bartner and Marc B. Hankin, Esqs. 
Shemnan & Sterling 
599 Lexington Avenue 
New York, New York 10022 

Via E-Mail 

adamonte@pillsburywinthrop.com. aeckstein@blankrome.com, afbaron@cableone.net. alriedman@dkpartners.com, 
ahartIey@akerman.com, aji@kessiercollins.com, ajminr@bear.com, akadish@fulbright.com, akatz@ozcap.com, 
alves@sawkis.wm, andrew.goldman@wilmer.com, anne-kennelly@hp.com. asherman@siilscummis.com, 
asteinberg@kayeschOler.com, azuccarello@pairnerdodge.com, ALederman@sonnenschein.com. 
Anton.Anikst@morganstanley.com, bankruptcy@clm.com, bankruptcymonitoring@universalaccess.net, 
bbaldwin@pgfm.com, bdeutsch@schnader.com, bduncan@hunton.com, beaumont.bankruptcy@publicans.com, 
bennettb@hbdlawyers.com, bethsoiomon@discovefinancial.com. bk@carlyle.com, bk@sfglaw.com. 
bievin@bgbiaw.com. biiss@kmjmlaw.com, bmintz@kayeschoier.com. bnadler@dwpv.com, bmd@bggg.com. 
brandich@konover.com, breen.jean@pbgc.gov, bruce.rnetge@digex.com, bruzinsky@jw.com. 
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bsherman@deckelbaum.com, bsteffes@steffeslaw.com, bsu@classcounsel.com, bwaish@ksiaw.com, 
Becker@biankrome.com. cbelmonte@ssbb.com, cennis@brbilaw.com, cfilardi@cl-law.com, 
charles_malloy@aporter.com, chaugsby@goulstonstorrs.com, cheatharnrb@arlaw.com, cjeanfreau@cov.com, 
ckunz@morrisjames.com, cmajor@rc.com. cmckimmy@fWplaw.com. colleen.martin@wamu.net, wllins@rlf.com 
creiliy@gibsondunn.com, dale@sb-lawfirm.com, daniel.baiiey@arterhadden.com, daniel.fisher@lawdeb.com, 
daniel.mcauiiffe@dbr.com. darryl.iaddin@agg.com, david.rooney@montpelier.com, david@kswb.com, 
davidwheeier@mvalaw.com, dawn.kinney@bankofamerica.com, dbarrack@fulbright.com, dcopley@dickinson- 
wright.com, dean@bohonnon.com, deanna-boil@ny.kirkiand.com. denise.mondell@po.state.ct.us. 
dennis.jenkins@haIedorr.com, desriemason-jimerson@hp.com. dfletcher@cavanaghIaw.com, dgeiger@pgfm.com, 
dhaiey@hbk.com, dhayes@mcguirewoods.com. dkane@sidiey.cOm. dkmayer@wlrk.com. dmposner@hhlaw.com, 
dp@saiber.com, dpuckett@sullivan-ward.com, drosner@gouistonstorrs.com, dsavage@nysavage-associates.com, 
dschulman@brobeck.com, dshernano@pgwklaw.com. dsommers@cmht.com. dtrache@wrf.Com. 
Dalias.Bankruptcy@Publicans.com, DBuhring@Covad.com, Drigterink@bregrnanlaw.com, 
eagel@bragarwexler.com, ecdolan@hhlaw.com, efiie@pbgc.gov, ehamrnond@msjr.com, 
eholiander@whitecase.com, elkaplansky@hklaw.com, emcdonaid@choiceonecom.com, emeyers@mrrlaw.net. 
eric.baer@dtadelgroup.com, Eestrada@llgm.com. fbr@robinsonbrog.com. ffordpa@aoi.com. flaagae@hro.Com. 
flanchers@michigan.gov. frank.velocci@dbr.com. g.portman@att.net, gcalhoun@steptoe.com, 
gedson@gedson.com. ggrabovac@corp.fisheIco.com. gjensen@akerrnan.com. glassmanp@gtlaw.com, 
gienn.reisman@corporate.ge.com, gmascitti@nixonpeabody.com, gsantamour@wolfblock.com, 
harley.goidstein@kmzr.com, hauser-timothy@dol.gov. hbeltzer@whitecase.com, heathlaw@justice.com, 
hfaikowitz@sonnenschein.com, hhirsch@fulbright.com, hiren.patel@doj.ca.gov, hmiistein@cmht.com. 
hogan@yeskoolaw.com, holsen@stmock.com, horstmann@duanemorris.com, houston_bankruptcy@publicans.com, 
howard@sussmanshank.com, htsmith@bellsouth.net, Howard.Kleinberg@Rivkin.com, icbrcai@state.tn.us, 
idizengoff@akingump.com, ipaiermo@hseIaw.com, isgreene@hhlaw.com, jack.kinzie@bakerbotts.com, 
james.burshtyn@oag.state.tx.us, james.hanna@iw.com, jay.hurst@oag.state.tx.us, jbaker@baysidegroup.com, 
jbarton@cmht.com, jbast@hklaw.com, jbrown@princetonproperties.com, jcarr@kelleydrye.com, 
jdg@greensfelder.com, jdibattista@sodinisplna.com, jenniferdumas@dW.Com, jilundberg@novell.com, 
jfrost@teleplace.com, jgaid@wrf.com, jgottiieb@brownraysman.com, jgrudus@att.com, jhansen@nossarnan.com, 
jindyke@kronishlieb.com, jkNeger@veiaw.com, jlister@rncguirewoods.com, jiubertaui@rnccarter.com, 
jmaddock@mcguirewoods.com, jnewman@panynj.gov, jnotis@abbeygardy.com, john.janka@lw.com, 
johnstine@gecapital.com, jonathan.alter@bingham.com. jorian.rose@wilmer.com, jprice@manierherod.com, 
jrablnowitz@rtlt.com, jrankin@phrd.com, jsavin@akingump.com. jstrasnick@stroock.com, julia.jones@aa.com, 
jwhitworth@ag.state.oh.us, Joel-Gross@aporter.com, katietraxier@paulhastings.com. 
kbNnetti@milleNaneaton.com, kcahill@law.nyc.gov. kdilbeck@ppiinc.com, kelbon@blankrome.com, 
kfisher@brobeck.com, kgm@givenspursiey.com. khansen@Stroock.com. kirvin@mofo.com, 
kliang@oaktreecap.com, kmackay@pilisburywinthrop.com, kmayer@mccarler.com, knewman@menterlaw.com, 
knight@rlf.com, kstaplet@ioudoun.gov, KiplOk@hugheshubbard.com, iarry.burick@thampsonhine.com, 
laurie.heydman@ci.denver.co.us, lengel@brobeck.com, leslieplaskon@paulhastings.com, levine-sonya@dol.gov, 
Igolden@jshllp.com, Ihandelsrnan@stroock.com, licht6@cox.net. Ijenkins@llgrn.com, ljkotler@duanemoms.com, 
Ikrpata@grmslaw.com. imontoya@mofo.com. lorenzen@brownbain.com. lscarcella@srsilp.com, 
ismith@smithIawmt.com, Istrubeck@fulbright.com, lubeli@hugheshubbard.com, luis.marini@shawpiUman.com, 
Iwaiter@ssdlaw.com, iynn.steen@exelonwrp.com. LHudson@sandsanderson.com, LittD@dsrno.com, 
maii@rosenslome.com, marcb@prestongates.com, margaret.newell@usdoj.gov, mark.broude@lw.com. 
mark.castillo@bakerbotts.com, mbaxter@cov.com, mberns@focal.com, mcb@greensfelder.com. 
mcguire@whafh.com, mchertok@telcordia.com, mcoliins@manierherod.com, mdoNa@stradley.com, 
mfelger@cozen.com, mforeman@proskauer.com, mfranks@manierhemd.com, mhoPkins@cov.com. 
michael.goodstein@arterhadden.com, michael.li@bakerbotts.com, rnichael-bemstein@aporter.Com, 
michael-canning@aporter.com, mike@schleylook.com, miller@tafliaw.com, mlevin@barwol.com, 
mmoore@cowlesthompson.com. moliy.mosley@doj.ca.gov, msenkowski@wrf.com, msignorille@aarp.org, 
msiomin@telcordia.com, rnsomerstein@kelleydrye.com, msussrnan@bear.com. murray@siiversteinlawfln.com. 
rnwagg@bpbmv.com, mwatson@reichandbinstock.com, MKILGORE@UP.COM, MSchley@SchleyLook.com, 
nmanham@ellioH-assoc.com, nobiesr@slc.ca.gov. ofke@bbsny-flj.cOm, ofke@nysavage-associates.com, 
ostrow@sgolaw.com, panker@wiimer.com, pappy@dpbnatlaw.com. patrick.potter@shawplttman.com, 
paul.dobson@doj.ca.gov, pbosswick@ssbb.com, pbrenman@wolfblock.com, pdaniell@broadandcassel.com. 
pdublin@aklngump.com. periman-ieslie@dol.gov, peter.gilhuly@lw.com, pmindlin@wlrk.com, 
prosenblatt@kilpatrickstockton.com. prussell@newjerseylaw.net, psilverrnan@aiston.com, 
pstaiano@scarponefirn.com, rasan_rasch@nysb.uscourts.gov, rbreeden@breedenco.com. rbutler@wrl.com, 
rdehney@mnat.com, rgreenberg@dclawfirm.com, richard.levy@lw.com, rkampfner@brobeck.com, 
rkeuler@reedsmith.com. rlieb@lallp.com. rmersky@walmon.com. rmillner@sonnenscheincom. 
rmmnybankruptcy@pitneyhardin.cam. rms@robinsonbrog.com. rnarayan@deibay.com, morton@reedsrnith.com. 
rob.morgan@ps.net, robert.albergotti@haynesboone.com, robert.conrad@us.hsbc.com. mbeit.kost@lazard.com, 
robeit.malone@dbr.com, robert.rosenberg@iw.com, robertbaiin@dwt.com. robert-ledoux@csx.com, 
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UNITED STATES BANKRUPTCY COURT 
SOUTRERN DISTRICT OF NEW YORK 

In re 

WORLDCOM, INC., et &, 

- 
Chapter 11 Case No. 
02-13533 (AJG) 

(Jointly Administered) 
Debtors. 

X 

ORDER PURSUANT TO BANKRUPTCY RULE 9019 
APPROVING DEBTORS’ SETTLEMENT AND COMPROMISE 

OF CERTAIN MATTERS WITH AT&T CORPORATION 

A hearing having been held on March 2,2004 (the “Hearing”) to consider 

the motion (the “Motion”) of WorldCom, Inc. and certain of its direct and indirect 

subsidiaries, as debtors and debtors in possession (collectively, the ‘‘Debtors”), for entry 

of an order pursuant to Rule 90 19 of the Federal Rules of Bankruptcy Procedure (the 

“Banknkruptcy Rules”), approving a settlement and compromise of certain matters with 

AT&T COT. and its subsidiaries and affiliates (individually and collectively, “AT&T”), 

on the terms and subject to the conditions set forth in that certain Settlement Agreement 

by and between the Debtors and AT&T, entered into as of February 23,, 2004.(the 

“Settlement Agreement”), as more fully set forth in the Motion; and the Court having 

jurisdiction to consider the Motion and the relief requested therein in accordme with 28 

U.S.C. $ 5  157 and 1334; and due and proper notice of the Motion having been provided 

in accordance with the Order of this Court, dated December 23,2002, and it appearing 

that no other or further notice need be provided; and the Court having reviewed the 

Motion, the papers in support thereof, and the responses thereto (if any); and upon the 

record of the Hearing, the Motion, and all of the proceedings had before the Court; and 
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the Court having found and determined that the Settlement Agreement is the product of 

good-faith, ann’s length negotiations between the parties and is fair and within the range 

of reasonableness and that the relief requested in the Motion represents an exercise of the 

Debtors’ sound business judgment, is in the best interesfs of the Debtors, their estates, 

and their creditors, and that the legal and factual bases set forth in the Motion establish 

just cause for the relief granted herein; and after due deliberation and sufficient cause 

appearing therefor, it is 

ORDERED that the Motion is granted in all respects; and it is further 

ORDERED that the terms and conditions of the settlement and the 

Settlement Agreement are hereby authorized and approved, and the Debtors are 

authorized to implement the Settlement Agreement; and it is fude r  

ORDERED that the Debtors and AT&T are authorized to execute, deliver, 

implement, and fully perform any and all obligations, instruments, documents and papers 

and to take any and all actions reasonably necessary or appropriate to consummate the 

Settlement Agreement and to perform any and all obligations contemplated therein 

immediately upon enw of this Order; and it is further 

ORDERED that the discretionary stay imposed by this Court by order 

dated October 30, 2003, to stay the action titled AT&T Corp. v. MCI, Inc. fMu 

WorZdCorn, Inc. et. d., Civil Action No. 03-1 114-A, pending in the United States District 

Court for the Eastern District of Virginia is terminated as of the date that this order 

becomes final and norrappealable; and it is further 

ORDERED that the automatic stay imposed by operation of section 362(a) 

of the Bankruptcy Code is hereby modified, and the Debtors and AT&T are authorized, 
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to make the payments and effect the setoffs provided for in the Settlement Agreement; 

and it is further 

ORDERED that this Court shall retain jurisdiction over any and all 

disputes arising under or otherwise relating to the construction, performance, and 

enforcement of the terms of this Order and the terms and conditions of the Settlement 

Agreement; and it 6 further 

ORDERED that the requirement under Rule 901 3-1 (IJ) of the Local 

Banlauptcy Rules for the Southern District of New York for the filing of a memorandum 

of law is waived. 

/-- 

Dated: New Yo& New York 
March 5 2004 

s/Arthur J.  Gonzalez 
United States Bankruptcy Judge 
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New York, NY 10019 

Carl N. Kunz 
222 Delaware 
Post Office Box 2306 
Wilmington, DE 19899-2306 

Justine E. LaVan 

1300 50th Street, Suite 104 
West Des Moines, IA 50266 

LaMarca & Landry, P.C. 

,- Richard A. Lapping 
Thelen Reid & Priest LLP 
101 Second Street, Suite 1800 
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San Francisco, CA 94105-3606 

Othini I. Lathran 
Whatley Drake LLC 
P.O. Box 10647 
Birmingham, AL 35202-0647 

Kevin LauriIliard 
McNamee, Lochner, Titus & Williams, P.C, 
75 State Street 
P.O. Box 459 
Albany, NY 12201-0459 

Mark G. Ledwin 
Wilson, Elser, Moskowitz, Edelman & 
Dicker LLP 
925 Westchester Avenue 
White Plains, NY 10604 

David S .  Leinwand 
Amroc Investments, LLC 
335 Madison Avenue 
26th Floor 
New York, NY 10017 

ChrisLenhart 
Dorsey & Whitney, LLP 

Suite 1500 
Minneapolis, MN 55402-1498 
lenhart.chris@dorseylaw.com 

/-- 

~ . .  ........ . .. . 

.' 50 South Sixth Street 

Enc F. Leon 
Kirbland & Ellis 
153 East 53rd Street 
New York, NY 10022 

Jill Levi 
Todd & Levi, LLP 
444 Madison Avenue 
New York, NY 10022 
jlevi@toddlevi.com, drosenherg@toddlevi.com 

Bruce D. Levin 
Bernkopf; Goodman & Baseman LLP 
125 Summer Street 
BostoqMA 02110-1621 

Sharon L. Levine 
Lowenstein Sandler PC 
65 Livingston Avenue 

slevine@lowenstein.com 
fi Roseland, NJ 07068 
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Commonwealth of Mass. 
Mass. Comission Against Discrimination 
436 Dwight Street, 
Springfield, MA 01 103 

/-. 

Joel H. Levitin 
Dechert LLP 
30 Rockefeller Plaza 
NewYorkNY 10112 
joel.levitin@dechert.com, 
henry.baer@dechert.com;annapalazzolo@deche~.com;no~.mo~les~dech~.com;b~dl~.l~a~deche~.~m;: 

Roy H. Liddell 
Wells Marble & Hurst 
P.O. Box 131 
Jackson, MS 39205-0131 

Sidney Liebesrnan 
Grant & Eisenhofer, PA 
1201 N. Market Street 
Suite 2 100 
Wilmington, DE 19801-2599 

Thayer C. Lindauer 
Thayer C. Indauer, Lmdauer, LLC 
792 Arlington St. 
Cambria, CA 93428 

,.-. 

Bany D. Liss 
Kaison, McBnde, Jackson & Murphy, PA.  
Liberty Comer Executive Center 
645 Martinsville Road - P.O. Box 814 
Liberty Comer, NJ 07938 

Edward Joseph LoBello 
Blank; Rome LLP 
405 Lexington Avenue 
NewYork, NY 10174 
achouprouta@blankrome.com 

Daniel Steven Lube11 
Hughes Hubbard & Reed, LLP 
One Battery Park Plaza 
New York, NY 10004 

Joseph Lubertazzi 
McCarter & English, LLP 
Four Gateway Center 
100 Mulberry Street 
Newark, NJ 07102 

Pamela Jean Lustrin 
United States Trustee 

r' 
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William D. Lyman 
Bedrava & Lyman 
An Association of 
Independent Practitions 
1301 West 22nd Street, Suite 914 
Oak Brook, IL 60523 

Bruce G. Machtyre 
Perkins Coie LLP 
1201 Third Avenue, Suite 4000 
Seattle, WA 98101-6371 

Eric N. Macey 
NOVACK AND MACEY 
605 West Madison Street 
Suite 1500 
Chicago, IL 60606 

Neal S. Mann 
New York State Attorney General's 0 
120 Broadway 
24th Floor 
New York, NY 10271 

P. 

Dockel No. 090535TP 
Notice of Electronic Filing 

PHR.4, Page 28 of a7 ,':c, ',. . -. 

, ,  
. -. 
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Sacramento, CA 944255 

Rex C. McCall 
PO Box 551 
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James C. McCarroll 
Gamer Levin NaMis & Frankel, LLP 
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919 Third Avenue 
NEW York, NY 10022 

Kelly Greene McConnell 
Givens Pursley, LLP 
277 North Sixth Street 
PO Box 2720 
Boise, ID 83701 

LaTasha A. Meadows 
Watson Jimmerson Givhan & Martin 
P.O. Box 46 
Huntsville, AL 35805 

Mark A. M e n m i  
Greensfelder, Hemker & Gale, P.C. 
10 S. Broadway, Suite 2000 
St. Louis, MO 63102-1774 
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21 S.12th Street, 3rd Floor 
Philadelphia, PA 19107-3603 

Mindy A. Mora 
Bilzin Sumberg Dum Baena Price & 
Axelrod, LLP 

Suite 2500 
Miami, FL 33131 
Cmackey@bilzin.com;DTrench@ilzin.com;Adelancy@bilz~. com 

Molly K. Mosley 
California Department of Justice 
1300 I Street, Suite 125 
PO Box 944255 
Sacramento, CA 942.442550 

.- 
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Lana  M. Nashelsky 
Momson &. Foerster LLP 
1290 Avenue of the Americas 
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jmcbrien@mofo.com;pdopsch@mofo.com;oliva~t~ch~a~s~sa. corn 

Jarret P. Nichols 
PO Box 3493 
Jackson, MS 39207 

Francisco Acevedo Nogueras 
Acevedo & Acevedo Law Offices 
USDCPR 110610 
PO Box 9023905 
San Juan, Puerto Rico, 00902-3905 

Dennis M. O'Dea 
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Wolf, Block, Schorr and Solis-Cohen 
250 Park Avenue 
Suite 1000 
NewYo&,NY 10177 
dodea@wolfblock.com 

Joe Sam Owen 
Owen & Galloway 
P.O. Drawer 420 
Gulfport, MS 39502 

Michelle Parker 
Hmton &Williams 
200 Park Avenue 
New York, NY 10166 

Barbra R Parlin 
Holland &Knight, LLP 
195 Broadway 
New York, NY 10007-3 189 
brparlin@hklaw.com, nyc-bkcyecf@h!daw.com 

Hiren Patel 
California Department of Jushce 
1300 I Street, Suite I25 
PO Box 9442550 
Sacramento, CA 94244-2550 

John C. Phillips 
1200 Noah Broom Street 
Wilmington, DE 19806 

Rudolph V. Pino 
Pino and Associates, LLP 
50 Main Street, 7th Floor 
White Plains, NY 10606 
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Pittman, Germany, Roberts & Welsh 
410 South President Street 
P.O. Box22985 
Jackson, MS 39225 

John D. Pope 
Kronish Lieb Weiner & Hellman LLP 
11 14 Avenue of the Americas 
New York, NY 10036 

Joseph D. Pope 
Jironish Lieb Weiner & Hellman LLP 
11 14 Avenue of the Americas 
New Yo&, NY 10036 

Timothy W. Porter 
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, /4 Porter & M ~ O U C  P.A. 
P.O. Box 12768 
Jackson, MS 39236-2798 

Patrick J. Potter 
Shaw Pittman LLP 
2300 “N” Street, N.W. 
Washington, DC 20037-1 128 
patrickpotter@shawpittman.com, luis .marini@shawpiman.com 

Craig S. Primis 
Kirkland & Ellis, LLP 
655 Fifteenth Street, N.W 
Suite 1200 
Washington, DC 20005 

Sandeep Qusba 
O’Melveny & Meyers, LLP 
Citigroup Center 
153 East 53rd Street 
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Post Office Drawer 420 

.~ 

r. 
Gulfport, MS 39502-0420 

,..... 
Douglas A. Rappaportt 
Piper, Rudnick, L.L.P. 
125 1 Avenue of the Americas 
New York, NY 10020 

Alfred W. Ricciardi 
Herbert Schenk P.C. 
1440 East Missouri Avenue, Suite 125 
Phoenix, AZ 85014 

Jeffrey N. Rich 
Kirkpatrick & Lockhari LLP 
599 Lexington Avenue 
New York, NY 10022-6030 

Jean-Paul Robert 
219 Europe Street 
Banton Rouge, LA 70802 
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32 North Stone 
Suite 2100 
Tucson,AZ 85701-1412 

William J. Rochelle 
Fulbright & Jaworski, LLP 
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666 Fifth Avenue 
New Yo& NY 10103 
WRochelle@Fulbnght.com 

Patricia A. Rooney 
&sen & Slome, LLP 
229 Seventh Street 
Suite 303 
Garden City, NY 11530 
mail@osensome.com, prooney@osenslome.com 

Robert J. Rosenberg 
Latham & Watkins 
885 Third Avenue 
New York, NY 10022 

Jeffrey C. Roth 
Roth & Scholl 
1500 San Rem0 Drive 
Suite 176 
Coral Gable, FL 33146 

Lawrence S. Rubaum 
Shaffer, Gold & Rubaum, LLP 
1201 1 San Vicente Boulevard 
Suite 600 
Los Angeles, CA 90049-4948 

Salvator S. Russo 
50 Court Street 
Brooklyn, N Y  11201 

Michael J. Sage 
Stmock & Stroock & Lavan, LLP 
180 Maiden Lane 
New York, NY 10038 
docketing@stroock.corn;insolvency@stroock.com 

Joseph I. Saltarelli 
Hunton & Williams 
200 ParkAve. 
New Yo& NY 10166 

Nance L. Schick 
395 South End Avenue 
12th F1 
New York, NY 10280 

William B. Schiller 
Schiller & Knapp, LLP 
950 New Loudon Road 
Latham, NY 121 10 

Wendy H. Schwartz 
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Becker, Glynn, Melamed & M m y  LLP 
299 Park Ave. 
16th Floor 
NewYork,NY 10171 
wschwarh@beckergly.com, jloewi@beckaglynn.com 

Peter Gregory Schwed 
Loeb & Loeb, LLP 
345 Park Avenue 
New York, NY 10154 
gschwed@loeb.com, tcummins@loeb.com;gshuJ?o@loeb.com 

Steven Shapiro 
Putney, Twombly, Hall & Hirson LLP 
52 1 Fifth Avenue 
New York, NY 10175 

Charles J. Shaw 
Kronish Lieb Weiner & Hellman LLP 
11 14 Avenue of the Americas 
New York, NY 10036 
cshaw@kronishlieb.com 

Andrea Sheehan 
Law Offices ofRobert E. Luna, P.C. 
441 1 North Central Expressway 
Dallas, TX 75205 

John K Shenvood 
Lowenstein Sandler PC 
1330 Avenue of the Americas 
21st Floor 
New York, NY 10019 

Glenn E. Siege1 
Dechert LLP 
30 Rockefeller Plaza 
New York, NY 10112-2200 
david.mcgrail@dechert.com 

Joe L. Silver 
Silver & Deboskey, A Professional COT. 
1801 YorkStreet 
Denver, CO 80206 

John M. Shuns 
Sims Law Firm 
500 Central Avenue 
Suite 300 
Laurel, MS 39440 

- 
.- - 

.- Elena Skibinski 
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Mary Ellen Sloan 
2001 South State Street 
S-3600 
Salt Lake County, UT 84190 

Lewis K. Smith 
Smith Law Firm, P.C. 
26 West Sixth Avenue 
PO Box 1691 
Helena, MT 59624 

Brad V. Sneed 
Givens Pursley, LLP 
277 North Sixth Street 
PO Box 2720 
Boise, ID 83701 

George B. South 
King & Spalding 
1 185 Avenue of the Americas 
NewYork,NY 10036 
gsouth@kslaw.com, mmigliaccio@kslaw.com;rtrwobridge@kslaw.com 

/- Sprint Communications Company, L.P. 
- 

Bonnie Steingart 
Fried, Frank Hanis Shiver &Jacobson 
One New York Plaza 
New York, NY 10004 
costeme@fasj .com;RodbnJe@f€hsj .com;sliviri@ffhsj .com;kimjin@ffbsj .com 

Adam P. Strochak 
Weil, Gotshal & Manges, LLF’ 
1501 K Street, NW 
Suite 100 
Washington, DC 20005 

Jeffrey A. Styres 
Wells Marble & Horst, PLLC 
600 Lama Life Building 
317 East Capital Street 
PO Box 13 1 
Jackson, MS 39205-0131 

James J. Tancredi 
Day, Beny & Howard, LLP 
CityPlace I --- Hartford, CT 06103-3499 

Eric J. Taube 
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P 
Hohmm & Taube, LLP 
100 Congress Avenue 
Suite 1600 
Austin, TX 78701 

Susan J. Taylor 
Taylor & Laird, LLC 
5300Memorial, Suite 800 
Houston, TX 77007 

. 

Andrew V. Tenzer 
Shearman & Sterling 
599 Lexington Avenue 
New York, NY 10022 
atenzer@sheannan.com;jfrizzley@sh~an.com 

Mary Elizabeth Tom 
Office of the U.S. Trustee 
33 Whitehall Street 
21st Floor 
New York, NY 10004 

Paul Traub 
Traub Bonacquist & FOX LLP 
655 Third Avenue - 21stFloor 
New York, NY 10017 

1 dbr@tbfesq.com - 
Jeffrey D. Vanacore 
Arent Fox Kintner P l o t b  & Kahn, PLLC 
1675 Broadway, 25th Floor 
New York, NY 10022 
vanacore.jeffrey@arentfox.com 

Paul F. Vissman 
101 South 8th Street 
PO Box 37720 
Louisville, KY 40233-7720 
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Wassermaq Jurista & Stolz, P.c 
225 Millbum Avenue 
Millburn, NJ 07041 
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Timothy W Walsh 
Piper Rudnick, LLP 
125 1 Avenue of the Americas 
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wi l l iam.coleman~pipenudnick .com; jeremy~ohnson@pipe~~ck.com~o~.mc~cholas~pipem~c~com 

Herman Watson 
Watson J m e r s o n  Givhan &Martin 
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P.O. Box46 
Huntsville, AL 35805 

Paul C. Webb 
Settle & Pou, P.C. 
Fitzhugh Central Building, Tenth Floor 
4131 N. Central Expressway 
Dallas, TX 75204 

Weil, Gotshal & Manges 
767 Fifth Avenue 
New York, NY 10153 

Weil, Gotshal & Manges, LLP 

Edward S. Weisfelner 
Berlack, Israels & Libeman LLP 
120 West 45th Street 
New York, NY 10036 
sha~dp@brbilaw.com;Ikels~@brbilaw.com;wbaldig~brb~~aw.co~;ssmi~@brbilaw.com 

William P. Wessler 
Owen & Gal1owayP.L.L.C 
Post Office Drawer 420 
, MS 39502-0420 

Joe R Whatley 
Whatley Drake, LLC 
P.O. Box 10647 
Birmingham, AL 35202-0647 

Peter D. Wolfson 
Sonnenschein Nath & Rosenthal 
1221 Avenue of the Americas 
New Yo& NY 10020-1089 
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Lee E. Woodard 
Martin, Martin & Woodard, LLP 
One Lincoln Center 
Suite 300 
Syracuse, NY 13202 

Ron L. Woodman 
Klehr Harrison Harvey Branzburg & 
Ellen LLP 
260 South Broad Street 
Philidelphia, PA 19102 

Thomas B. Woodward 
P.O. Box 10058 
Tallahassee, FL 32302 
woodylaw@earthlink.net 
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Roland Sanford Young 
Latham & Watkins 
885 Thrd Avenue 
Smte 1000 
New York, NY 10022 
ROLAND.YOUNG@LW.COM 

Lawrence J. Yumkas 
Rosenberg Proutt Funk & Greenberg, LLP 
25 South Charles Street, Suite 2115 
Baltimore, MD 21201 

Gregory Zimmer 
Vinson & Elkins L.L.P 
666 Fifth Avenue 
26th Floor 
New York, NY 10103 
gummer@velaw corn 

Greg M. Zipes 
Office ofthe United States Trustee 
33 Whitehall Street 
21st Floor 
New Yo& NY 10004 /-. Leoncio E. de la Pena 
De La Pena & Associates, P.A. 
601 Brickell Key Drive 
Suite 705 
Miami, FL 33 13 1 
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Hearing Date: August 5,2003 
Hearing Time: 1O:OO a.m. 

Jeff J. Friedman (F-7661) 
Serena M. Parker (SP-4426) 
K A T E N  MUCHIN ZAVIS ROSENMAN 
575 Madison Avenue 
New Yo& New York 10022 
Telephone: (212) 940-8800 
Telecopier: (212) 940-8800 

Attorneys for Qwest Corporation 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

X _________________________________I______---- 

Inre : Chapter 11 

WORLDCOM, INC., &., : Case No. 02-13533 (AJG) 

Debtors. : (Jointly Administered) 

/-- X 

LIMITED OBJECTION OF QWEST CORPORATION TO DEBTORS’ 
MOTIONS PURSUANT TO SECTION 365(a) OF THE BANJCRUPTCY 

CODE AND BANKRUPTCY RULE 6006 FOR APPROVAL OF 
REJECTION OF 973,186 AND 432 INDIVIDUAL SERVICE ORDERS 

TO: THE HONORABLE ARTHUR J. GONZALEZ, 
UNITED STATES BANKRUPTCY JUDGE 

Qwest Corporation (“Qwest”) hereby objects to: (1) the Motion of the Debtors Pursuant 

to Section 365(a) ofthe Bankruptcy Code and Bankruptcy Rule 6006 for Approval of Rejection 

of 973 Individual Service Orders dated June 25, 2003 (the “June 25‘h Motion”); (2) the Motion of 

the Debtors Pursuant to Section 365(a) of the Bankruptcy Code and Bankruptcy Rule 6006 for 

Approval ofRejection of 186 Individual Service Orders dated June 27,2003 (the “June 271b 

Motion”); and (3) Motion ofthe Debtors Pursuant to Section 365(a) of the Bankruptcy Code and 

Rule 6006 of the Federal Rules of Bankruptcy for Approval of Rejection of 432 Individual 

P 

4127501501 

Service Orders dated July 3,2003 (t 

ATTACHMENT B 
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1, WorldCom, Inc. and its affiliated debtor subsidiaries (collectively, “WorldCom”) 

seek to reject numerous service orders for circuits provided to WorldCom by Qwest (the “Qwest 

Cicuits”) pursuant to the June 25’h Motion , the June 27th Motion and the July 3‘d Motion. 

The June 25tb Motion 

2. Qwest objects to the June 25‘h Motion to the extent that Qwest’s records indicate 

that the following Qwest Circuits do not appear to be WorldCom accounts and thus cannot be 

rejected by WorldCom, 

74 .HCGL ,0005 8 8. .MS 
74.HCGL.O00585..MS 
74.HCGL.O00589..MS 
74.HCGL.O00590..MS 
74.HCGL.O0059I..MS 
74.HCGL.O00592..MS 

/4 74.HCGL.0005 86. .MS 

~ 

3 .  To the extent that WorldCom wishes to provide for the rejection of these circuits 

in the event Qwest’s records tum out to be incorrect, Qwest has no objection. Qwest reserves its 

rights to file a claim for rejection damages should Qwest subsequently conclude that any of the 

foregoing circuits do belong to WorldCom. 

The June 27fh Motion 

4. Qwest objects to the June 271h Motion to the extent that WorldCom has not 

adequately identified the Qwest Circuits listed below. At a minimum, WorldCom must provide 

the BANS (billing account numbers) for these circuits in order for Qwest to locate them. 

Without that information, Qwest cannot determine (a) whether it has any grounds to object to the 

rejection ofthese circuits; or (b) the amount of its rejection claims: 

2 
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64.HFGA.000100 
47.HFGC.000017.IOR 
47.HFGS.000006.IOR 
24.HCGL.O02557..MS 

5. To the extent WorldCom is unable to provide further identifying information, 

mest requests an extension of time to file claims with respect to these Circuits until it can 

determine its rights with respect to the underlying tariffs. 

The Julv 3'd Motion 

6. Qwest objects to the July 3rd Motion to the extent that WorldCom has not 

adequately identified the following Qwest Circuits. At a minimum, WorldCom must provide the 

BANS for these circuits in order for Qwest to locate them. Without that information, Qwest 

cannot determine (a) whether it has any grounds to object to the rejection of these circuits; or @) 

.P. the amount of its rejection claims: 

I I.HCGL.96099..MS 
1 I.HCGL.96100..MS 
I 1 .IICGL.96101..MS ~ ~~ ~ ~ ~ ~ ~~~~ ~~ 

1 l.HCGL..96104..MS 
1 l.HCGL.96105..MS 
1 l.HCGL.96106..MS 
1 l.HCGL.96109..MS 
11.HCGL.961 lO..MS 
ll.HCGL.96111..MS 
11 .HCGL.96275..PN 
1 I.HCGL.96276..PN 
11 .HCGL.96277..PN 
54.HCGL.O01434..PN 
72.HCGL. 161267..PN 
72.HCGL. 162146..PN 
72.HCGL. 162 147. .PN 

54.HCGL.O0075O.,MS 
54.HCGL.00075 1 ..MS 
54.HCGL.O00752..MS 
54.HCGL.O00753..MS 
54.HCGL.O00754..MS 
54.HCGL.O00756..MS 
54.HCGL.O00757..MS 
54.HCGL.O00758..MS 
54.HCGL.O00759..MS 
54.HCGL.O00760..MS 
54.HCGL.00076 1 ..MS 

7. To the extent WorldCom is unable to provide further identifying information, 

Qwest requests an extension of time to file claims with respect to these Circuits until it can 

determine its rights with respect to the underlying tariffs. 

3 
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8. Qwest further objects to the July 3'd Motion to the extent that Qwest's records r' 

indicate that the following Qwest Circuits do not appear to belong to WorldCom and thus cannot 

be rejected by WorldCom: 

5 1 .HCGL.970 17..NW 
62.HCGL.95 121..NW 
62.HCGL.95122..NW 
24.HCGL.O01822..MS 
24.HCGL.O01823..MS 
76.HCGL. 16485.NW 
16.HCGL. 16486.NW 

9. To the extent that WorldCom wishes to provide for the rejection of the circuits 

identified in the preceding paragraph in the event Qwest's records turn out to be incorrect, Qwest 

has no objection. Qwest reserves its rights to file a claim for rejection damages should Qwest 

subsequently conclude that any of the foregoing circuits do belong to WorldCom. 

WHEREFORE, Qwest requests: (1) that any order approving the June 25th, June 27'h and ,-. 
July 3'd Motions be denied to the extent that WorldCom seeks to reject Qwest Circuits that are 

not WorldCom accounts; (2) that the Court require WorldCom to provide additional identifying 

information for the circuits identified in Paragraphs 3 and 4 above; and (3) that the Court grant 

such other and further relief as is just. 

.. 

Dated: New York, New York 
July 3 1,2003 

KAlTEN MUCHIN ZAVIS ROSENMAN 
Attorneys for Qwest Corporation 

By: / S i  Jeff J. Friedman 
JeffJ. Friedman (JF-7661) 
Serena M. Parker (SP-4426) 

575 Madison Avenue 
New York, New York 10022-2585 
Telephone: (212) 940-8800 
Telecopier (2 12) 940-8776 

4127501501 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

c 

In re: 

WORLDCOM, WC., al, 

I 

Chapter, 11 

Case No. 02. - 3 3 3  (AJ 

CERTIFICATE OF SERVICE 

I, Merritt A. Pardmi, an attorney duly admitted to practice before this Court and the 
courts of the State of New York, hereby certify that on the 3 1st day of July, 2003, I caused to be 
served, a true and correct copy of the 

LIMITED OBJECTION OF QWEST CORPORATION TO DEBTORS' MOTIONS 
PURSUANT TO SECTION 365(a) OF THE BANKRUPTCY CODE AND BANKRUPTCY 
RULE 6006 FOR APPROVAL OF REJECTION OF 973,186 AND 432 INDIVIDUAL 
SERVICE ORDERS 

upon the parties listed below, by the means indicated: 

By Facsimile: 

Richard Thomburgh, Esq. (Facsimile No. 202-778-9100 ) 
Kirkpatrick & Lockhart LLP 
1800 Massachusetts Avenue 
Washington, D.C. 20036 

Paul Eskildsen, Esq. (Facsimile No. 202-887-3353 ) 
Worldcom, Inc. 
1133 19" Street 
Washington D.C. 20036 

By Hand Delivery: 

Marcia L. Goldstein, Esq. 
Lori R. Fife, Esq. 
Weil Gotshal & Manges LLP 
767 Fifth Avenue 
NewYorkNY 10153 

May Elizabeth Tom, Esq. 
Of ice  of the United States Trustee 
Southern District of New York 
33 Whitehall Street-2 1" Floor 
New York, NY 10004 

311416S4.01 
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Daniel Golden, Esq. 
Akin Gump Strauss Hauer & Feld LLP 
590 Madison Avenue 
New York, NY 10022 

Douglas Bartner, Esq. 
Shearman & Sterling 
599 Lexington Avenue 
New York, NY 10022 

/SI  Merritt A. Pardini 
MERRITT A. PARDINI 

31 14 16S4 01 
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WEE, GOTSHAL & MANGES LLP 
Attorneys for Debtors and Debtors In 
Possession 
767 Fifth Avenue 
New York, NY 10153-0119 
Telephone: (212) 310-SO00 
Facsimile: (212) 310-8007 
Marcia L. Goldstein, Esq. (MG 2606) 
Lori R. Fife, Esq. (LF 2839) 
Alfred0 R. Perez, Esq. 

Hearing Date: Will Request August 26,2003 at 10:OO a.m. 
Objection Deadline: Will Request August 25,2003 at  12:OO p.m. 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

X ~ 

In re  
Chapter I1 Case No. 

WORLDCOM, INC., et a, 02-13533 (AJG) 

Debtors. 
(Jointly Administered) 

/- 

MOTION OF THE DEBTORS PURSUANT 
TO BANKRUPTCY RULE 9019 SEEKUVG APPROVAL 

OF A SETTLEMENT AND COMPROMISE OF CERTAIN 
MATTERS WITH QWEST CORPORATION AND QWEST 

COMMUNICATIONS CORPORATION 

TO THE HONORABLE ARTHUR J. GONZALEZ, 
UNITED STATES BANKRUPTCY JUDGE: 

WoridCom, Inc. and certain of its direct and indirect subsidiaries, as 

debtors and debtors in possession (collectively, “WorldCom” or the “Debtors”), 

respectfully represent: 

Backeround 

1. On July 21,2002 (the “Commencement Date”) and November 8, 

2002, WorldCom, Inc. and certain of its direct and indirect subsidiaries commenced cases 

under chapter 11 oftitle 11 of the United States Code (the “Bankruptcy Code”). By 

Orders dated July 22,2002 and November 12,2002, the Debtors’ chapter 11 cases have 

been consolidated for procedural purposes only and are being jointly administered. The 
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/- 

Debtors continue to operate their businesses and manage their properties as debtors in 

possession pursuant to sections 11 07(a) and 11 08 of the Bankruptcy Code. On July 29, 

2002, the United States Trustee for the Southern District of New York (the “U.S. 

Trustee”) appointed the statutory committee of unsecured creditors (the “Committee”). 

2. WorldCom, Inc., one of the Debtors in the above captioned cases, 

together with approximately 200 direct and indirect domestic subsidiaries and 200 non- 

debtor foreign affiliates (collectively, the “Company”), is one of the world’s preeminent 

global communications companies that provides a broad range of communication 

services in over 200 countries on six continents. The Company is also the second largest 

carrier of consumer and small business long distance telecommunications services in the 

United States, providing a broad range of retail and wholesale communications services, 

including long distance voice and data communications, consumer local voice 

communications, wireless messaging and voice services, private line services, and dial-up 

Internet access services. 

3. For the year ended December 31,2001, WorldCom recorded 

revenue of more than $30 billion.’ As of March 31,2002, WorldCom’s books and 

records reflected liabihties totaling approximately $41 billion. As of June 30,2002, 

WorldCom employed more than 63,900 individuals, of which approximately 57,700 were 

full-time employees and approximately 6,200 were part-time employees. 

The amounts in this paragraph are stated on a consolidated basis, including 1 

Debtors and non-debtor domestic subsidiaries only. WorIdCom, Inc. has announced i t s  
intention to restate the financial statements for 2000, 2001 and the first quarter of 2002. 
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Jurisdiction 

4. This Court has jurisdiction to consider this matter pursuant to 28 

U.S.C. $5 157 and 1334. This is a core proceedingpursuant to 28 U.S.C. $ 157(b). 

Venue is proper before this Court pursuant to 28 U.S.C. 65 1408 and 1409. 

Background Regarding the Parties’ Relationship 

5. Qwest Communications Corporation (“QCC”) and Qwest 

Corporation (“QC”), on behalf of themselves and all of their affiliates (individually and 

collectively, “Qwest”) and the Debtors (collectively, the “Parties”) were as of the 

Commencement Date and continue to be parties to various contracts and arrangements 

with each other pursuant to which they provide services and furnish facilities to one 

another, including, without limitation, (a) various interconnection agreements and 

arrangements provided under tariffs pursuant to which each party has made access to its 

network available to the other, and @) a billing and collection agreement pursuant to 

which QC has purchased accounts receivable of the Debtors and provided billing services 

for the Debtors (all such agreements and arrangements, collectively, the “Executory 

Contracts”). Pursuant to section 365 of the Bankruptcy Code, the Debtors have assumed, 

and cured defaults under, certain of the Executory Contracts and has rejected certain 

other Executory Contracts (the “Rejected ExecutoIy Contracts”). There remain still other 

Executory Contracts that WorldCom so far has neither assumed nor rejected. 

6. On or about January 20,2003, Qwest filed proofs of claim (the 

“Proofs of Claim”) in the Chapter 11 Cases of certain of the Debtors, asserting claims 

against the Debtors arising prior to the Commencement Date totaling $151,630,212.63, 

plus other amounts described in the attachments thereto, including contingent and 

unliquidated amounts relating to the possible rejection of the Executory Contracts. 
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7. Qwest asserts claims for the claims listed in the Proofs of Claim, 

which include, but are not limited to, (i) ovetpayment of reciprocal compensation 

pursuant to interconnection agreements between the parties, (ii) setoff rights related to 

and against Purchase of Accounts Receivable (“PARS”) pursuant to the billing and 

collection agreement between the Debtors and QC, (iii) approximately $9 million for an 

alleged misrepresentation to Qwest of value associated with a retroactive credit to Qwest 

for re-rating certain circuits, (iv) claims that certain purchases made by Qwest between 

July 1,2001 and June 30,2003 should have been counted toward the minimam purchase 

commitment and (as to purchases between January 1,2002 and June 30,2003) re-rated at 

pricing in the Digital Services Agreement dated June 29,2001 (the “DSA”) between 

Qwest Communications Corporation and MCI WorldCom Communications, Inc. (the 

‘DSA Claim”), (v) approximately $4.3 million ofPIU charges, and (vi) approximately 

$34.5 million in unpaid termination liabiiity under previous agreements between the 

parties related to the provision of COBRA and PFS services for dial access (collectively, 

the “Qwest Claims”). 

,--. 

8. The Debtors assert Qwest owes them in excess of $125,000,000 in 

connection with certain claims against Qwest arising prior to the Commencement Date, 

including, but not limited to, (i) approximately $75 million in PARS under the billing and 

collection agreement, (ii) approximately $30 million for a SS7 overcharge, (iii) 

approximately $1.8 million for damages to the Debtors’ equipment caused by a Qwest 

W A C  system, and (iv) claims for reciprocal compensation under the billing and 

collectisn ageements (collectively, the “MCI Claims”). 
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9. In addition to disputes concerning monies owed by and to each of 

the Parties, there also exist certain commercial issues between the Parties affecting the 

cost of doing business. 

The Nerrotiations 

10. The Parties have diligently sought to reconcile their competing 

prepetition claims and debts, as well as the disputes between them regarding the 

competing amounts each claimed the other owed as of the Commencement Date. As a 

result of such efforts, the Parties have reconciled and resolved all such competing claims 

and debts pursuant to the terms of the settlement. 

11. The Parties have also addressed and resolved certain commercial 

disputes and the status of certain remaining executory contracts. 

The Settlement Agreement 

12. On August 14, 2003, (the “Settlement Date”), the Parties entered 

into a settlement agreement (the “Settlement Agreement”)’ to resolve the foregoing 

disputes. In summary, the Parties have agreed as follows:’ 

a. The Settlement Agreement shall be effective on the later of entry 
of the Approval Order and the occumence of the effective date of 
the Plan (the “Settlement Effective Date”); 

On the Settlement Effective Date (a) WorldCom will pay to Qwest 
in cash $17 million (the “Settlement Payment”), subject to certain 
adjustments; @) WorldCom will credit QCC with $4 million 
towards satisfaction of its minimum purchase commitments under 
the DSA, and (c) Qwest and WorldCom shall be deemed to have 

b. 

‘ The Settlement Agreement contains substantial proprietary and confidential information; as well as 
provisions mposing confidentiality and non-disclosure obligations. Accordingly, the Debtors have not 
attached the Settlement Agreement to this Motion. 

’ To the extent that there are any inconsistencies between the summary description of the Settlement 
Agreement contained herein and the terms and conditions of the Settlement Agreement, the t e r n  and 
condiions of the Settlement Agreement shall in all respects control. 

r- 
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r 

C. 

d. 

e. 

f. 

i. 

setoff the remainder of the MCI Claims and Qwest Claims against 
one another; 

Other than the rejection of additional circuits in the Debtors' 
ordinary course of business (subject to Qwest's rights under 
section 365 ofthe Bankniptcy Code to object to any rejection), the 
Debtors shall not reject any material Executory Contract 
subsequent to the Settlement Date; 

On the Settlement Effective Date, the Debtors will be deemed to 
have assumed all of the Executory Contracts except for any 
Executory Contract that the Debtors have rejected by Court order 
prior to the Settlement Effective Date; 

The Parties will retain any and all rights and rights to payment of 
any and all amounts arising postpetition except for DSA Claim and 
the CompuServe Claim; 

Qwest and the Debtors will grant each other releases for any 
amounts owed prepetition, except for (i) clainis arising under the 
settlement, and (ii) any claims arising postpetition (except the 
CompuServe Claim); 

The Debtors will be deemed to have released all claims against the 
Qwest arising under chapter 5 of the Bankruptcy Code; 

Qwest will retain the right to assert further rejection damage claims 
as set forth in the Settlement Agreement, in addition to the pending 
rejection claims, to the extent @at the Debtors reject any of the 
remaining Executory Contracts, but the Parties agree to seek 111 
good faith to resolve any disputes over the validity and amount of 
any such rejection damage claim, 

Subject to an order approving this Motion by August 27,2003, 
Qwest will not object to confirmation of the Debtors' proposed 
Plan or to any approvals from regulatoIy agencies that WorldCom 
seeks to obtain before the effective date of the Plan (and that are, in 
fact, obtained before such effective date) and that are, in 
accordance with the terms of the Plan, required for such Plan to go 
effective; and 

The Parties further agree to negotiate regarding business issues 
relating to network grooming, billing and payment procedures and 
message waiting indicator. 
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Relief Requested 

13. By this Motion, the Debtors respectfully request entry of an order 

pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”) and section 362 of the Bankruptcy Code (a) approving the Settlement Agreement 

in its entirety, and (b) authorizing the Parties to enter into and implement the Settlement 

Agreement, including payment of and setoff of agreed amounts in accordance with the 

intent of the Parties. 

Basis for Relief Requested 

Standard for Approving the Agreement 

14. This Court may authorize the Debtors to enter into the Settlement 

Agreement with Qwest pursuant to section 105 ofthe Banhptcy  Code and Rule 9019 of 

the Bankruptcy Rules. 
,F. 

15. Bankruptcy Rule 9019 governs the procedural requirements to be 

followed before a settlement may be approved. Bankruptcy Rule 9019(a) provides, in 

relevant part, that “[oln motion by the trustee and after notice and a hearing, the court 

may approve a compromise and settlement.” Fed. R. Bankr. P. 9019ea). Settlements and 

compromises are “a normal part of the process of reorganization.” Protective Comm. for 

Indep. Stockholders of TMT Trailer Fey! ,  Inc. v. Anderson, 390 US.  414, 428 (1968) 

(quoting Case v. Los Angeles Lumber Prods. Co., 308 U S .  106, 130 (1939)). 

16. To approve a compromise and settlement under Bankruptcy Rule 

9019(a), a banktuptcy court should find that the cornprornise and settlement is fair and 

equitable, reasonable, and in the best interests of the debtor’s estate. See, e g ,  In re 

Jonosphere Clubs, Inc., 156 B.R. 414,426 (S.D.N.Y. 1993), u f f d ,  17 F.3d 600 (2d Cir. 

1994). The decision to approve a particular settlement lies within the sound discretion of 



Docket NO. W053kTP 
West SeUlernsd Motlon 

Exhibit PHR-6, Page 8 of 12 

the bankruptcy court. Nellis v. Shugrue, 165 B.R. 115, 123 (S.D.N.Y. 1994). In 

exercising its discretion, the bankruptcy court must make an independent determination 

that the settlement is fair and reasonable. Id. at 122. The court may consider the 

opinions of the trustee or debtor in possession that the settlement is fair and reasonable. 

Id.; In rePuro5edDown Prods. Corp., 150 B.R. 519, 522 (S.D.N.Y. 1993). In addition, 

the bankruptcy COW may exercise its discretion “in light of the general public policy 

favoring settlements.” In re Hibbard Brown & Co.. Inc., 217 B.R. 41 (Bankr. S.D.N.Y. 

1998); see also Shugrue, 165 B.R. at 123 (“the general rule [is] that settlements are 

favored and, in fact, encouraged by the approval process outlined above”) 

17. In determining whether to approve aproposed settlement, a 

bankruptcy court need not decide the numerous issues of law and fact raised by the 

settlement, but rather shonld “canvass the issues and see whether the settlement ‘fall[s] 

below the lowest point in the range of reasonableness.”’ In re FKT Grant Co., 699 F.2d 

599,608 (2d Cir. 1983); see also Puroj5edDown Prods., 150 B.R. at 522 (“the court need 

not conduct a ’nini-trial’ to determine the merits of the underlying litigation”) 

18. In deciding whether a particular settlement falls within the “range 

of reasonableness,” courts consider the following factors: 

(i) 
(ii) 
(iii) 

(iv) 

the probability of success in the litigation; 
the difficulties associated with collection; 
the complexity of the litigation, and the attendant expense, 
inconvenience and delay; and 
the paramount interests of creditors. 

See, e.g., In ye Drexel Bunzhanz Lambert Group, Inc., 960 F.2d 285, 292 (2d Cir. 1992). 

19. “The ‘reasonableness’ of a settlement depends upon all factors, 

including probability of success, the length and cost ofthe Iitigation, and the extent to 
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F 

which the settlement is truly the product of ‘arms-length’ bargaining, and not of fraud or 

collusions [sic].” Ionosphere Clubs, 156 B.R. at 428. 

Basis for Approving the Agreement 

20. The Debtors submit that the proposed Settlement Agreement is fair 

and reasonable under the circumstances and in no way unjustly emiches any of the 

Parties. The Debtors submit that the Settlement Agreement is in the best interest of the 

Debtors, their estates and creditors. 

21. The Parties’ differences are complex, involving both pre- 

bankruptcy disagreements and disputes arising from the intersection of b b p t c y  and 

telecommmications law. The bankruptcy issues arise primarily from (i) differing 

positions on which telecommunications transactions between the Parties constitute 

/-- executory contracts for purposes of assumption and cure, and (ii) the effect of substantive 

consolidation (as set forth in the Debtors’ proposed Plan) on the mutuality of debts 

between Qwest and separate Debtor entities. 

22. WorldCom asserts that many usage-sensitive services Qwest 

provides to the Debtors do not arise from “executory contracts” as that term is used in 

section 365 of the Bankruptcy Code, but are more in the nature of open accounts not 

governed by such section. The same holds true for certain very short-term non-usage- 

based services. The terns of the proposed Plan incorporate WorldCom’s understanding 

by providing that such services are not executory contracts and thus require no cure. 

Qwest urges that all of the services it provides to the Debtors are under executory 

contracts. 
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23. Further, the Debtors’ proposed Plan provides for substantive 

consolidation of Debtor entities. Because of the si,gificant debts that Qwest owes to the 

various Debtors, m e s t  asserts that substantive consolidation has the effect of making 

any debt between it and any Debtor entity mutual for setoff purposes under section 553 of 

the Bankruptcy Code. The Debtors maintain that while the Plan preserves creditors’ 

rights to setoff, such rights arose prior to commencement of the bankruptcy case under 

non-bankruptcy law, and it is the law under which a setoff right arises that delimits its 

scope. Qwest argues to the contrary. 

24. While the Debtors believe that they would prevail on a trial of any 

of these issues, the risks associated with losing are far reaching. 

25. Because of the geographic scope of the Debtors’ interaction with 

Qwest and the highlyregulated field from which many of the disputes arise, the Debtors 

face complex and expensive fights to resolve them. Some of the issues may require use 

of dispute resolution procedures before regulatory agencies at tbe state and federal level: 

procedures that, even in only one jurisdiction, often take years to complete. Moreover, 

the bankruptcy issues involve the complicated areas of executory contracts and 

substantive consolidation. Given the business pressures WorldCom confronts to quickly 

emerge from bankruptcy, time is a major considemtion. Litigation and administrative 

proceedings would be costly, time consuming, and distracting to management and 

employees alike. 

26. In short, the opportunity to settle almost all matters between the 

Parties on favorable terms and to continue uninterrupted services has high value for the 

Debtors. Approval of the Settlement Agreement and authorization of the Parties to enter 
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P 
into and implement it would eliminate the attendant risk of litigation and the expenditui-e 

of time it would consume. Creditors as well as the Debtors’ customers are the direct 

beneficiaries of such settlement. 

27. The settlement is the product of extensive, arms’ length, good faith 

negotiations between the Parties. The Debtors expect the goodwill resulting from the 

compromise and settlement will benefit them as the Parties continue to negotiate 

outstanding issues. The settlement falls well within the range of reasonableness. 

Additionally, the settlement provides substantial benefits to the Debtors and their estates 

without the need for protracted litigation and insures uninterrupted service. Accordingly, 

the Debtors believe that the settlement is appropriate in Iight of the relevant factors and 

should be approved. 

n Memorandum of Law 

28. This Motion does not raise any novel issues of law, and, 

accordingly, the Debtors respectfully request that the Court waive the requkement 

contained in Rule 9013-lb) of the Local Bankruptcy Rules for the Southern District of 

New York that a separate memorandum of law be submitted in support of the Motion. 

Notice 

29. Notice of this Motion has been provided in accordance with the 

First Amended Case Management Order dated December 23,2002. The Debtors submit 

that no other or M e r  notice need be provided. 

30. No previous motion or application for the relief sought herein has 

been made to this or any other Court. 



P- 

Dated: New York, New York 
August 18,2003 

/- 

WHEWFORE, the Debtors respectfully request that the Court grant the 

relief requested herein and such other and further relief as is just. 

Lon R. Fife, Esq. (LF 2839) 

WEE, GOTSHAL & MANGES LLP 
761 Fifth Avenue 
New York, NY 10153-0119 
Telephone: (212) 310-8000 
Facsimile: (212) 3 10-8007 
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and 

Alfred0 R. Perez, Esq. 

WEE, GOTSHAL &MANGES LLP 
700 Louisiana, Suite 1600 
Houston, TX 77002 
Telephone: (713) 546-5000 
Facsimile: (713) 224-951 1 

Attorneys for Debtors and 
Debtors In Possession 

/- 

IO 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re 

WORLDCOM, INC., et &, 

Debtors. 
X 

Chapter 11 Case No. 
02-13533 (AJG) 

(Jointly Administered) 

ORDER APPROVING SETTLEhCENT AND 
COMPROMISE OF CERTAIN MATTERS WITH QWEST 

CORPORATION AND OWEST COMMUNICATIONS CORPORATION 

A hearing having been held on August 26,2003 (the “Hearing”) to 

consider the motion (the ‘’Motion”) of WorldCom, Inc. and certain of its direct and 

indirect subsidiaries, as debtors and debtors in possession (collectively, the “Debtors”), 

for an order pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), approving a settlement and compromise of certain matters with 

Qwest Corporation and @est Communications Corporation, and their subsidiaries and 

aliates (individually and collectively, “Qwest”), as more fblly set fo& in the Motion; 

and the Court having jurisdiction to consider the Motion and the relief requested therein 

in accordance with 28 U.S.C. $5 157 and 1334; and due and proper notice of the Motion 

having been provided in accordance with the Order of this CoUa, dated December 23, 

2002, and it appearing that no other or further notice need be provided; and the Court 

having reviewed the Motion, the papers in support thereof, and the responses thereto; and 

upon the record of the Hearing, the Motion, and all of the proceedings had before the 

Court; and the Court having found and determined that the relief requested in the Motion 

represents an exercise of the Debtors’ sound business judgment, is in the best interests of 

the Debtors, their estates, and their creditors, and that the legal and fachial bases set forth 

W W R D E R  QWEST SETTLEMENT DOC 
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in the Motion establish just cause for the relief granted herein, and after due deliberation 

and sufficient cause appearing therefor, it is 

ORDERED that the Motion is granted in all respects; and it is fiiaher 

ORDERED that the terms and conditions of the settlenient and the 

Settlement Agreement are hereby authorized and approved, and the Debtors are 

authorized to implement the Settlement Agreement; and it is M a  

ORDERED that the Debtors are authorized to execute, deliver, implement, 

and fully @om any and all obligations, instruments, documents and papers and to take 

any and all actions reasonably necessary or appropriate to consummate the Settlement 

Agreement and to perfom any and all obligations contemplated therein immediately 

upon entry of this order; and it is ftutha 

ORDERED that the automatic stay created by operation of section 362(a) 

of the Banlauptcy Code is hereby modified and the Parties are authorize6 to make the 

payments and effect the setoffs provided for in the Settlement Agreement. To the extent 

provided in the settlement agreement, this Court shall r e h  jUrisdiction over any and all 

disputes arising under or otherwise relating to the conmction, performance, and 

enforcement of the terms of this Order ; and it is mer 

2 



,- 
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ORDERED that the requirement under Rule 901 3- 1 &I) of the Local 

Bankruptcy Rules for the Southem Disiict of New York for the filing of a memorandum 

of law is waived. 

Dated New York, New York 
August 26,2003 

/ s i  Arthur J. Gonzalez 
UNITED STATES BANKRUPTCY JUDGE 

A UORDERQWESTSETTLEMENT DOC 3 
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QWEST COMMUNICATIONS COMPANY, LLC’s OBJECTIONS AND RESPONSE TO 
MCIMETRO ACCESS TRANSMISSION SERVICES D/B/A VERIZON ACCESS 
TRANSMISSION SERVICES’ FIRST SET OF INTERROGATORIES (NOS. 1-23) 
AND FIRST SET OF DOCUMENT REQUESTS (NOS. 1-5) 

PAGE 10 
DOCKET NO. 090538-TP 

MCI Interroeatow No. 5: 

Please state whether QCC or any of its affiliates provided switched access service in 
Florida at any time between November 2002 and February 2007. 

QCC objects to this Request on the basis that it is not reasonably calculated to lead to the discovery 
of admissible evidence. When, in and what manner, QCC received and utilized service authority 
to provide regulated service in Florida bears no connection to determining whether MCI engaged 
in unreasonable rate discrimination with regard to its provision of intrastate switched access to 
QCC. QCC further objects to this Request to the extent it seeks information regarding any affiliate 
of QCC. Without waiver of its objections, QCC responds as follows. 

No. 

Respondent: 
1600 7th Avenue, Room 1506 
Seattle, WA 98191 

William R. Easton, QCC Wholesale Advocacy 

c 



Docket NO. 090538-TP 
occ Responses to MCI NOS. 5 IL 7 

Exhlbn PHR-8, Page 2 Of 2 

QWEST COMMUNICATIONS COMPANY, LLC’s OBJECTIONS AND SUPPLEMENTAL 
RESPONSE TO MCIMETRO ACCESS TRANSMISSION SERVICES D/B/A VERIZON 
ACCESS TRANSMISSION SERVICES’ FIRST SET OF INTERROGATORIES (NOS. 7 , l  I )  

PAGE 3 
DOCKET NO. 090538-TP 

INTERROGATORIES 

MCI Interroeatow No. 7: 

Identify each state in which QCC or any of its CLEC affiliates provided switched access 
service between January 2004 and January 2007. 

INITIAL RESPONSE: QCC objects to this Request on the basis that it is not reasonably 
calculated to lead to the discovery of admissible evidence. QCC’s provision of service in other 
states bears no connection to determining whether MCI engaged in unreasonable rate 
discrimination with regard to its provision of intrastate switched access to QCC in Florida. QCC 
further objects to this Request to the extent it seeks information regarding any affiliate of QCC. 
Without waiver of its objections, QCC responds as follows. 

See QCC’s response to MCI Interrogatory No. 5.  

Respondents: QCC Legal; 

William R. Easton, QCC Wholesale Advocacy 
1600 7th Avenue, Room 15 06 
Seattle, WA 98191 

SWPLEMENTAL RESPONSE: Without waiver of its objections, QCC supplements its 
response as follows. 

QCC did not provide switched access between the years 2004 and 2007. However, QCC was 
certificated to provide local exchange service in nearly every state (including Florida) during that 
period, Had it been presented with the same “bilateral” discount arrangement as MCI provided to 
AT&T, QCC could have easily rolled out switched access tariffs and price lists in Florida and 
other states. QCC was deprived of that opportunity, and was deprived of even the opportunity to 
consider whether to offer switched access (assuming that was even a legitimate prerequisite for the 
discount afforded by MCI to AT&T), by MCI’s intentionally secretive conduct. 

Respondents: QCC Legal; 

William R. Easton, QCC Wholesale Advocacy 
1600 7th Avenue, Room 1506 
Seattle, WA 98191 
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MCI  In te r roca tow No. 4: 

If the answer to MCImetro Interrogatory 3 above is in the affirmative, 

a. Please state the date on which QCC obtained a certificate of authority to 
provide service as a CLEC in Florida. 

QCC objects to this Request on the basis that it seeks information in the public domain and on the 
basis that it is not reasonably calculated to lead to the discovery of admissible evidence. When, in 
and what manner, QCC received and utilized service authority to provide regulated service in 
Florida bears no connection to determining whether MCI engaged in unreasonable rate 
discnmination with regard to its provision of intrastate switched access to QCC. Without waiver 
of its objections, QCC responds as follows. 

QCC‘s certificate of authority to provide service as a CLEC in Florida was issued on March 3, 
1999. 

Respondent: 
4650 Lakehurst Ct. 
Dublin, Ohio 43016-3252 

P 
Roberta Pollard, QCC Provisioning Supervisor 

b. Please state the date on which QCC began providing service as a CLEC in 
Florida. 

See QCC’s objections to MCI Interrogatory No. 4(a). Without waiver of its objections, QCC 
responds as follows. 

Based on its reasonable investigation, QCC believes that it first began providing CLEC service in 
Florida in 1999, although a precise date (month and day) could not be ascertained. 

Respondent: 
4650 Lakehurst Ct. 
Dublin, Ohio 43016-3252 

Roberta Pollard, QCC Provisioning Supervisor 

c. Does QCC have a tariff or price list to provide competitive local exchange 
services in Florida? 

See QCC’s objections to MCI Interrogatory No. 4(a). Without waiver of its objections, QCC 
responds as follows. 

As of December 14, 2009, Qwest no longer files tariffs with the Florida Public Service 
Commission for its detariffed local services. Qwest’s Local Exchange services can be found in its 
Local Exchange Services Catalog No. 1 at htt~://tariffs.awest.co1n:8000/0 Tariffs/FLlindex.htm 

P 
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Respondent: Sharon Alvarado, CenturyLink Tariff Manager 
1801 California Street, 1 Oth Floor 
Denver, CO 80202 

If the answer to subpart c is in the affirmative, please state the date on 
which QCC first filed a tariff o r  price list to provide competitive local 
exchange services in Florida. 

d. 

See QCC’s objections to MCI Interrogatory No. 4(a). Without waiver of its objections, QCC 
responds as follows. 

QCC FPSC Price List No. 1, as of June 17,2002, which replaced and canceled LCI International 
Telecom Corp.’s (LCI) Local Exchange Service Florida Price List No. 1. LCI’s local exchange 
price list was issued in 1999. 

Respondent: Sharon Alvarado, CenturyLink Tariff Manager 
1801 California Street, loth Floor 
Denver, CO 80202 

e. During the period between November 2002 and February 1, 2007, did 
QCC provide competitive local exchange service to residential customers in 
Florida? 

See QCC’s objections to MCI Interrogatory No. 4(a). Without waiver of its objections, QCC 
responds as follows. 

No. 

Respondent: Sharon Aivarado, CenturyLink Tariff Manager 
1801 California Street, loth Floor 
Denver, CO 80202 

f. During the period between November 2002 and February 1, 2007, did 
QCC provide competitive local exchange service using its own facilities, 
including its own end-office switch or switches, in Florida? 

See QCC’s objections to MCI Interrogatory No. 4(a). Without waiver of its objections, QCC 
responds as follows. 

No. 
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Respondent: Sharon Alvarado, CenturyLink Tariff Manager 
1801 California Street, I O t h  Floor 
Denver, CO 80202 

g. During the period between November 2002 an February 1, 2007, did 
QCC provide competitive local exchange service in Florida by reselling the 
service of one o r  more local exchange carriers o r  by using unbundled 
network elements that  it obtained from one o r  more local exchange carriers,  
either pursuant to agreement or tariff? 

See QCC’s objections to MCI Interrogatory No. 4(a). Without waiver of its objections, QCC 
responds as follows. 

Yes. 

Respondent: Roberta Pollard, QCC Provisioning Supervisor 

Dublin. Ohio 43016-3252 
i--. 4650 Lakehurst Ct. 

h. If the answer to subpart  g above is in the affirmative, please identify each 
local exchange carrier whose services QCC resold o r  from which QCC 
obtained unbundled network elements in Florida. 

See QCC’s objections to MCI Interrogatory No. 4(a). Without waiver of its objections, QCC 
responds as follows. 

Bell South. 

Respondent: Roberta Pollard, QCC Provisioning Supervisor 
4650 Lakehurst Ct. 
Dublin, Ohio 43016-3252 
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WTERROGATORIES 

MCImetro Interrogatory No. 24 

During the period between January 2004 and February 1, 2007, did QCC provide 
competitive local exchange service in Florida by using unbundled network elements that it 
obtained from one or more local exchange carriers, either pursuant to agreement or tariff! 

RESPONSE: QCC objects to this Interrogatory on the basis that it is not reasonably 
calculated to lead to the discovery of admissible evidence. As an E C ,  similarly situated 
to AT&T with regard to MCI’s provision of inbastate switched access in Florida, QCC 
was entitled to non-discriminatory rate treatment for that service. The provision of 
UNE-based local services is not an explicit or implicit prerequisite for obtaining non- 
discriminatory rate treatment. Without waiver of its objections, QCC responds as 
follows. 

No. While QCC (as a certificated CLEC) had the authority to provide competitive local 
exchange service in Florida between January 2004 and February 1, 2007 ‘by using 
unbundled network elements, it did not so. Had MCI made QCC aware of the availability 
of the discount arrangement provided to AT&T, QCC could have made different 
business decisions regarding the type of services it chose to offer in Florida. In any 
event, it is not clear that the provision of UNE-based local exchange services would have 
been required. 

Respondents: QCC Legal, 

Marsha Dodd, QCC Provisioning Supervisor 
4650 Lakehurst Ct. 
Dublin, Ohio 43016-3252 
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MCImetro Interroeatow No. 29: 

Please provide the number of local exchange customers and subscriber lines that QCC had in 
Florida as of December 31,2003; December 31,2004; December 31,2005; and December 31, 
2006. 

RESPONSE: QCC objects to this Interrogatory on the basis that is not reasonably calculated to 
lead to the discovery of admissible evidence. As an IXC, similarly situated to AT&T with 
regard to MCI's provision of intrastate switched access in Florida, QCC was entitled to 
non-discriminatory rate treatment for that service; The total number of local exchange 
customers and subscriber lines are not explicit or implicit prerequisites for obtaining 
non-discriminatory rate treatment. Without waiver of its objections, QCC responds as 
follows. 

FEGnU CONFIDENTIAL] 

[ENDCONFIDENTIAL] 

Respondents: QCC Legal; 

Marsha Dodd, QCC Provisioning Superviso~ 
4650 Lakehurst Ct. 
Dublin. Ohio 43016-3252 

CONFIDENTLAL 
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r‘. 

MClmetro Interrogatorv No. 26: 

The spreadsheet attached to QCC’s Supplemental Response to MCImetro Interrogatory No. 17 
contains a column titled “Usage Billed Amt.” Did QCC pay MCImetro each of the 
amounts shown in that column? If your response is other than an unqualified ‘yes,” 

a) please identify each amount shown in that column that QCC did not pay; 
b) explain why QCC did not pay each amount that QCC identified in its response to 

subparagraph (a) above; and 
c) state what amount (if any) QCC paid instead. 

RESPONSE: QCC objects to this Interrogatory on the basis that it seeks information 
already in MCI’s possession or control. Without waiver of its objections, QCC responds 
as follows. 

[BEGIN CONFIDENTIAL1 

CONFIDENTIAL] 

Respondent: Julie Tammen 
TEOCO Corporation 
10955 Lowell, Ste 705 
Overland Park, KS 66210 

[END 

CONFIDENTIAL 
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Broadwing Interrogatory No. 18 

QCC’s response to Staffs Interrogatory No. 23 states, in part, that “QCC received a public 
copy of the Granite-AT&T agreement in late June, 2006, well within the applicable statute 
of limitations relating to QCC’s FPSC cause of action.” Please identify the “applicable 
statute of limitations” referenced in QCC’s response. 

QCC objects to this Request on the basis that it calls for a legal conclusion. 

Without waiver of its objections, QCC responds as follows the applicable statute of limitations can be 
found in Ch. 95, Florida Statutes, and case law interpreting and applying the statutory provisions. 
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David J. Mark (DM-9548) 
KA’ITEN MUCHIN ZAVIS ROSENMAN 
575 Madison Avenue 
New York, New York 10022 
(212) 940-8800 

Attorneys for Qwest Communications Corporation, 
Qwest Corporation and Qwest Services Corporation 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Inre 

WORLDCOM, INC. et. al., 

X -----___._______--.-~-------------------------------------------- 

: Chapter 11 

: Case No. 02-13533 (AJG) 

Debtors. : (Jointly Administered) 
X ._______________________________________------------------------- 

NOTICE OF APPEARANCE AND REOUEST FOR SERVICE 

PLEASE TAKE NOTICE that Qwest Communications Corporation, Qwest Corporation 

and Qwest Services Corporation (“Qwest”), creditors herein, appear in the above-captioned 

chapter 1 1 case pursuant to section 1109(b) of the Bankruptcy Code and Bankruptcy Rules 2002 

and 9010, and request that copies of all pleadings in this case including all papers, reports, 

pleadings, motions and applications (including notices thereof), petitions, disclosure statements, 

plans of reorganization and answering or reply papers filed in the above-captioned case, by mail 

or otherwise. be served on: 

,/-- 

David J. Mark, Esq. 
Katten Muchin Zavis Rosenman 
575 Madison Avenue 
New York,NY 10022-2585 

41161 ll6.Ul 
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This Notice of Appearance shall not be deemed or construed to be a waiver by Qwest (1) 

to have final orders in noncore matters entered only after de novo review by a District Judge, ( 2 )  

to trial by jury in any proceeding so triable in this case or any case, controversy, or proceeding 

related to this case, (3) to have the District Court withdraw the reference in any matter subject to 

mandatory or discretionary withdrawal, or (4) of any other rights, claims, actions, defenses, 

setoffs, or recoupments to which Qwest is or may be entitled, in law or in equity, all of which 

rights, claims, actions, defenses, setoffs, and recoupments Qwest expressly reserves. 

Dated: New York, New York 
July 24, 2002 

KATTEN MUCHIN ZAVIS ROSENMAN 

Attorneys for Qwest Communications Corporation, 
Qwest Corporation and Qwest Services Corporation 

By IS/  David J. Mark 
David J. Mark (DM-9548) 

575 Madison Avenue 
New York, New York 10022-2585 
(212) 940-8800 
(212) 940-6601 facsimile 

To: Parties on the Annexed Service List 

41161116.01 
2 



/-- 

Paul M. Rosenblatt, Esq. 
Kilpatrick Stockton LLP 
1100 Peachtree Streef N.E. - Suite 2800 
Atlanta, Georgia 30309-4530 

Joseph O’Neil, Jr., Esq. 
Oppenheimer Wolff & Donnelly LLP 
The Chrysler East Building 
666 Third Avenue - Suite 1900 
New York New York 10017-401 1 

Robert M. Sasloff, Esq. 
Robinson Brog Leinwand Greene 
Genovese & Gluck P.C. 
1345 Avenue of the Americas 
New York, New York 10105 

Sarah Robinson Borders, Esq. 
Brian C. Walsh, Esq. 
J. Rose Rubin, Esq. 

191 Peachtree Street 
Atlanta, Georgia 30303-1763 

Darryl S. Laddin, Esq. 
Arnall Golden Gregory LLP 
2800 One Atlantic Center 
1201 W. Peachtree Street 
Atlanta, Georgia 30309-3450 

King & Spalding 

Philip D. Anker, Esq. 
Wilmer Cutler & Pickering 
2445 M. Street, N.W. 
Washington, D.C. 20037-1420 

Conor D. Reilly, Esq. 
Gibson Dunn & Crutcher LLP 
200 Park Avenue 
New York, New York 10166-0193 

Jay L. Gottlieb, Esq. 
Brown Raysman Millstein 

Felder & Steiner LLP 
9QO Third Avenue 
New York, New York 10022 

SERVICE LIST 

Eric W. Sleeper, Esq. 
Joseph R. Zapata, Jr. , Esq. 
Wilentz Goldman & Spitzer 
90 Woodbridge Center Drive 
P.O. Box 10 
Woodbridge, New Jersey 07095-0958 

Marc Barreca, Esq. 
Preston Gates & Ellis LLP 
701 Fifth Avenue - Suite 5000 
Seattle, Washington 98104-7078 

Thomas P. Battistoni, Esq. 
Balber Pickard Battistoni 
Maldonado & Van Der Tuin, PC 
1370 Avenue of the Americas 
New York New York 10019-4602 

David W. Dykhouse, Esq. 
Anne E. Reilly, Esq. 
Patterson Belknap Webb & Tyler LLP 
1133 Avenue of the Americas 
New York, New York 10036-6710 

Dillon E. Jackson, Esq. 
Jack J. Cullen, Esq. 
Foster Pepper & Shefelman PLLC 
11 11 Third Avenue - Suite 3400 
Seattle, Washington 98101 

John H. Maddock 111, Esq. 
McGuire Woods LLP 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219 

Sharon L. Levine, Esq. 
Robert Towey, Esq. 
Lowenstein Sandler PC 
65 Livingston Avenue 
Roseland, New Jersey 07068 

3 
41161116.01 
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Steven W. Meyer, Esq. 
Connie A. L a h ~  Esq. 
Oppenheimer Wolff & Donnelly LLP 
3300 Plaza VI1 
45 South Seventh Street 
Minneapolis, Minnesota 55402 

Paul Gendler, Esq. 
Wmthrop Resources Corporation 
I 1  100 Wayzata Boulevard - Suite 800 
Minnetonka, Minnesota 55305 

James S. Can, Esq. 
Mark R. Somerstein, Esq. 
Kelley Drye & Warren LLP 
I 0 1 Park Avenue 
New York, New York 10178 

Joseph Lubertazzi, Jr. , Esq. 
McCarter & English, LLP 
Four Gateway Center 
100 Mulberry Street 
Newark, New Jersey 07102-4096 

Jeremiah W. (Jay) Nixon, Esq. 
Brian J. LaFlamme, Esq. 
Missouri Department of Revenue 
301 W. High Street - Room 670 
P.O. Box 475 
Jefferson City, Missouri 65105-0475 

Robert J. Rosenberg, Esq. 
Latham & Watkins 
885 Third Avenue - Suite 1000 
New York, New York 10022-4068 

Kenneth W. Irvin, Esq. 
William McCarron, Jr. , Esq. 
MOITiSOn & Foerster LLP 
2000 Pennsylvania Avenue, N.W. 
Suite 5500 
Washington, D.C. 20006-1 888 

Karen J. Stapleton, Esq. 
Assistant County Attorney 
One Harrison Street, S.E. - 5" Floor 
Leesburg, Virginia 20175 

Marcia L. Goldstein, Esq. 
Weil Gotshal & Manges 
767 Fifth Avenue 
New York, New York 10153 

Mary Elizabeth Tom 
Office of the U.S. Trustee 
33 Whitehall Street - 21"Flwr 
New York, New York 10004 

Lisa M. Golden, Esq. 
Japan  Schlesinger Hoffman LLP 
300 Garden City Plaza 
Garden City, New York 11530 

4 
41 161 116.01 
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CERTIFICATE OF SERVICE 

I, David J. Mark, hereby certify that on the 24'h day of July, 2002, I caused true and 
correct copies of the attached NOTICE OF APPEARANCE AND REQUEST FOR SERVICE to 
be served upon the persons or entities set forth on the attached Service List by first-class mail, 
postage prepaid. 

/ S /  David J. Mark 
David J. Mark 

411611 16.01 
5 
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QWEST COMMUNICATIONS COMPANY, LLC’s OBJECTIONS AND RESPONSE TO 
MCIMETRO ACCESS TRANSMISSION SERVICES D/B/A VERIZON ACCESS 
TRANSMISSION SERVICES’ FIRST SET OF INTERROGATORIES (NOS. 1-23) 
AND FIRST SET OF DOCUMENT REQUESTS @OS. 1-5) 
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PAGE 32 

MCI Interrogatorv No. 23: 

Please identify, and provide the last known business address for, each attorney, including in- 
house and outside counsel, that was assigned t o  or represented QCC and its affiliates, 
including Qwest Corporation, in the WorldCom Chapter 11 bankruptcy proceeding in 
the United States Bankruptcy Court for the Southern District of New York, Case No. 02- 
13533 (AJG). 

QCC objects to the request on the basis that it is overly broad, unduly burdensome and not 
reasonably calculated to lead to the discovery of admissible evidence. QCC further objects to the 
request to the extent that it seeks information in the public domain and already in MCI’s 
possession or control. Without waiver of its objections, QCC objects as follows. 

Jane Frey was lead in-house bankruptcy counsel at the time the WorldCom bankruptcy case was 
filed. She is no longer employed by CenturyLink. Her last known business address was 1801 
California, Denver, CO 80202. Jeff McAnallen was also employed by Qwest as in-house 
bankruptcy counsel at the time the WorldCom bankruptcy case was filed. He may or may not 
have been assigned to work on the case. He is no longer employed by CenturyLink. His last 
known business address was 1801 California, Denver, CO 80202. Other in-house Qwest 
attorneys may have been assigned to work on the WorldCom bankruptcy case. 

Katten Muchin Rosenman (or its predecessor) was Qwest’s lead outside bankruptcy counsel in the 
WorldCom bankruptcy. Jeff Friedman, a partner at the firm, was primarily responsible for the 
matter. Other attorneys in the firmmay have worked on the case on behalf of Qwest. Mr. 
Friedman’s last known business address was 525 Madison Avenue, New York, New York 
10022. The firm’s contact information can be found at wwv.kattenlaw.com. 

Other attorneys may have entered an appearance on Qwest’s behalf in the WorldCom bankruptcy; 
if so, that information is publicly available in bankruptcy court records. 

In the parallel Colorado PUC proceeding, MCI asked QCC to admit that it received a copy of 
WorldCom’s notice of settlement with AT&T. A component of that settlement was the secret 
switched access ICB agreement at issue in this case. Despite reasonable investigation, QCC could 
not affirmatively confirm that it had received notice of such settlement, although it did not deny so 
either. Attached to this response is QCC’s response to MCI’s Colorado PUC request for 
admission. 

Respondent: QCC Legal 
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/-- 

BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF COLORADO 

Docket No. OSF-259T 

QWEST COMMUNICATIONS COMPANY, LLC, 

Complainant 

V. 

MCIMETRO ACCESS TRANSMISSION SERVlCES, LLC, XO COMMUNICATIONS 
SERVICES, MC., TIME WARNER TELECOM OF COLORADO, L.L.C., GRANITE 
TELECOMMUNICATIONS, INC., ESCHELON TELECOM, INC., ARIZONA DIALTONE, 
WC, ACN COMMUNICATJONS SERVICES, BULLSEYE TELECOM, INC., COMTEL 
TELECOM ASSETS LP, ERNEST COMMUNICATIONS, INC., LEVEL 3 
COMMUNICATIONS, LLC, AND LIBERTY BELL TELECOM, LLC AND JOHN DOES 1- 
50 (CLECs WHOSE TRUE NAMES ARE UNKNOWN), 

Respondents 
,-- 

QWEST COMMUNICATIONS COMPANY, LLC’s 
SUPPLEMENTAL RESPONSE TO MCIMETRO ACCESS TRANSMISSION SERVICES, 

LLC’s FIRST SET OF REQUESTS FOR ADMISSION, REQUEST NO. 2 

Qwest Communications Company, LLC (“QCC”), by and through its undersigned counsel, 

submits its attached Supplemental Response to M C M e b  Access Transmission Services, LLC’s 

First Set of Rquests for Admission, Request No. 2. 



Docket No. 080538-TP 
acc Response to YCI NO. 15 

Exhlbh PHR-15, Page 3 01 6 

Dated this 1 1" day of December 2009. 

QWEST COMMIJNICATIONS COMPANY, LLC 

By: c 

Richard L. Corbctta. Rea."No. 20766 . -  
Dufford & Brown 
1700 Broadway, Suite 2100 

Telephone: 303.837.6357 
Facsimile: 303,832.3804 
Email: rcorbetta@duffordbrown.com 

DUWCT, C O ~ O T ~ O  80290-2101 

/-- 

Adam L. Sherr 
Corporate Counsel 

1600 Seventh Avenue, Room 1506 
Seattle, Washington 98101 
Telephone: 206.398.2507 
Facsimile: 206.343.4040 
Email: Adam.Sherr@qwest.com 

QwM 

Attorneys for Qwest Communications Company, LLC 
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Colorado 
Docket No. OBF-259T 
MCImetro 1st Admissions -DO2 supp I 

~ R V E N O R :  MCImetro Access Transmission services, L.L. C f "MCImetrov) 

ReQUEST NO: 002 SUpp 1 

Admit that on or before February 23, 2 0 0 4 ,  either QCC .or its attorneys 
in the'WorldCom Bankruptcy Case were 8erved.copies of the (i) Motion of 
the Debtors pursuant to Bankruptcy Rule 9019 Seeking Approval of a 
Settlement and Compromise of Certain Matters with AT&T Corporation: (ii) 
Notice of Motion of the Debtors Pursuant to Bankruptcy Rule 9019 Seeking 
Approval of a Settlement and Compromise of Certain Matters with ATkT 
CorporaLion; (iii) Declaration of Alfredo R. Perez in Support of Order 
Fixing Date, Time and Place of Hearing to Consider t h e  Motion of the 
Debtors Pursuant to Bankruptcy Rule 9019 Seeking Approval of a 
Settlement and Compromise of Certain Matters, and (iv) Order Fixing 
Date, Time and Place of Hearing to Consider the Motion of the Debtors 
Pursuant to Bankruptcy Rule 9019 Seeking Approval of a Settlement and 
Compromise of Certain Matters with ATLT Corporation filed in the 
WorldCom Bankruptcy Case filed in the WorldCom Bankruptcy Case on 
February 23, 2 0 0 4 .  Copies of the pleadings referenced in this request 
fo r  admission together with the Affidavit of Service are attached.hereto 
as Exhibit B .  

If denied, state in detail the reasons for QCC's denial. 
/-- 

RESPONSE: 

P 

QCC objects to this request on the grounds that responding would be 
unduly burdensome and, further, on the grounds that the request is not 
reasonably calculated to lead to the discovery of admissible evidence. 
without waiver of ita objections, QCC responds as follows: 

QCC is without information to reasonably answer this request. One of 
the QCC in-house bankruptcy attorneys primarily responsible f o r  the 
WorldCom Bankruptcy Case is no longer employed by QCC. The other QCC 
in-house attorney primarily responsible for the WorldCom Bankruptcy Case 
has no records in her possession, custody, or control that would 
indicate whether or not  she actually and contemporaneously received a 
copy of the subject materials. QCC's records concerning the WorldCom 
B a n k r u p t c y  Caee are archived and it would be unreasonably burdensome for 
QCC to excavate and analyze those documents in attempt to confirm actual 
contemporaneous receipt of the subject documenrs when weighed against 
the irrelevance of the subject matter. 

The Exhibits included with MCImetro's First Set  of Request f o r  
Admissions underscore :he difficulty of recalling o r  recreating specific 
events, remote in time, in the extraordinarily complex Worldcorn 
Bankruptcy Case. The Notice of Appearance and Request f o r  Service filed 
on behalf of QCC by its outside counsel 

Reither his name nor anyone else at his law firm appears on the 

(Exhibit A to the Request) was 
fi+d by David L?. Mark of Katten Mvchin Zavis Rosenman in New York. i 
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Affidavit of Bernice (Exhibit B to the Request) affirming service of the 
documents identified in Request for Admission 02-002. Katten Muchin 
zavis Rosenman is no longer employed as bankruptcy counsel by QCC and 
MI. Mark is no longer employed by that firm. No one within QCC is named 
on the Affidavit of Service. Andrew Sherman (whose email address is 
highlighted on Exhibit B to the Request) was not QCC bankruptcy counsel 
in the WorldCom Bankruptcy Caee in 2004  and. in fact, performed for QCC 
only limited post-confirmation legal services in connection with the 
Worldcorn Bankruptcy Case beginning in 2006. It appears that MCImetro's 
own records indicate that QCC was not served with the documents 
identified in Request for Admission 02-002. 

After a reasonable search, QCC is unable to admit or deny whether it 
actually and contemporaneously received the documents identified in 
Request for Admission 02-002 and, therefore, denies the Request. 

Respondent: Legal 

8 U P P L m B . L  RESPONSE SERVED D E C m W  11, 2 0 0 9 :  

Subject to, and notwithstanding its objections or  its reasonably 
diligent efforts to date, QCC has further researched its response to 
this Request and still lacks sufficient information or knowledge at 
this time to admit or deny "that on or about February 23, 2004, either 
QCC or its attorneys in the Worldcorn Bankruptcy Case were served copies 
of the" documents i.dentified in Request for Admission 02-002 although. 
it notea it also has not located any.documents or information at this 
time which would call into question the authenticity of those 
documents. This includes the Notice of Electronic Filing associated 
with the Worldcorn Bankruptcy Case that included the names and email 
addresses of Messrs. Mark and Friedman provided by M C I  subsequent to 
QCC's initial response to this Request. 

Suhsequent to its initial response to this Request, QCC has undertaken the 
following steps. QCC has interviewed Qwest's lead in-house bankruptcy 
counsel Jane Frey and Jeff Friedman of Katten Muchin Rosenman ( -  Katten') , 
one of QCC's outside bankruptcy attorneys in 2 0 0 4 .  Neither Ms. Frey nor Mr. 
Freidman can recall receiving or reviewing the referenced pleadings. Neither 
currently has paper copies of the referenced pleadings. Given the volume of 
pleadings in the WorldCom Bankruptcy Case, neither Qwest nor Katten 
maintained a complete paper file to include all pleadings and orders filed 
in that case. Neither Qwest nor Katten maintain an archive that would 
include paper copies of pleadings filed in the Worldcorn Bankruptcy Case. QCC 
w a s  able to locate (through electronic key word searching) nine boxes of 
archived documents possibly related to the WorldCom Bankruptcy Case. Ms. 
Frey personally reviewed the files contained in the nine boxes and could not 
locate the referenced pleadings. There may be other documents,on Qwest 
premises or within Qwest'e control related to the Worldcorn Bankruptcy Case 
but, at present, Qwest has no way of locating such documents to the extent 
they exist. 

7. Both Ma. Frei and Mr. Friedman reviewed their desktop email files and could 
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not locate the referenced pleadings. Qwest obtained a l l  of Ms. Frey's 
archived emails from 2 0 0 4  t o  the extent available ( i . e . ,  not a l l  of Ms. 
Prey's 2004 emails could be located).  MS. Prey personally reviewed her 
archived emaile SO obtained and could not locate the referenced pleadings. 
Fatten's polices and procedures, i f  any, w i t h  respect t o  i t s  archived 
entails, if any such archive exists, i s  unknown. 

To the extent QCC locates any further relevant information i t  w i l l  
supplement this response accordingly. 

Respondent : Legal 
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WEE, GOTSHAL & MANGES LLP 
Attorneys for Debtors and Debtors In Possession 
167 Fifth Avenue 
New York, NY 10153-0119 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Marcia L Goldstein, Esq. (MG 2606) 
Lon R. Fife, Esq. (LF 2839) 
Alfredo R. Perez, Esq. (admitted Pro Hac Vice) 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-x Chapter 11 Case No. 
In re : OZ-l3533(AJG) 

WORLDCOM, INC., &, : (Jointly Adminiitered) 

Debtors . 

,--. 
ORDER FMZNG DATE, TIME AND PLACE OF HEARING TO 

CONSIDER THE MOTION OF TEE DEBTORS PURSUANT TO BANKRUPTCY 
RULE 9019 SEEKING APPROVAL OF A SETILEMENT AND COMPROMISE 

OF CERTAIN MATTERS WITH AT&T CORPORATION 

Upon the Motioq dated February 23,2004, (the “Motion”), of WorldCoq 

Inc. and certain of its direct and indirect subsidiaries, as debtors and debtors in 

possession, (collectively, “WorldCom” or the “Debtors’’), seeking entxy of orders to 

compromise certain controversies, pursuant to Bankruptcy Rule 9019, more particularly 

set forth in the above-captioned Motion; and upon the Declaration of Alfredo R. Pbrez, a 

member of Wed, Gotshal & Manges LLP, attorneys for lhe Debtors, certifying the 

necessity for relief on an expedited basis; and after due deliberation, and good and 

sufficient cause appearing therefor, it is hereby 
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P 
ORDERED that a hearing to consider the relief requested in the Motion 

and entry of the proposed order associated therewith shall be held before the Honorable 

Arthur J. Gonzalez, United States B&ptcy Judge, in Room 523 of the United States 

Bankruptcy Court, Alexander Hamilton Custom House, One Bowling Green, New York, 

New York, 10004, on March 2,2004 at 1O:OO a.m., or as soon thereafter as counsel may 

be hear& and it is further 

ORDERED that on or before February 23,2004, the Debtors shall serve a 

copy of this Order and the Motion pursuant to the Case Management Order, dated 

December 23,2002, and such service shall be deemed good and sufficient service and 

notice of this Order, the Motion, the Hearing and all proceedings to be held thereon; and 

it is further 

ORDERED that responses or objections to the Motion and entry of the ,--- 

proposed Order associated therewith, if any, must be in Writing, shall conform to the 

Federal Rules of Bankruptcy Procedure and the Local Rules of the Bankruptcy Court, and 

shall be filed with the Bankruptcy Court electronically in accordance with General Order 

M-242 (General Order M-242 and the User’s Manual for the Electronic Case Filing 

System can be found at www.nvsb.uscourts.pov), by registered users of the Bankruptcy 

Court’s case filing system and, by all other parties in interest on a 3.5 inch disk, 

preferably in Portable Document Format (PDF), WordPerfect or any other Windows- 

based word processing format, (with a hard-copy delivered directly to Chambers), and 

shall be served in accordance with General Order M-242 upon (i) Weil, Gotshal& 

Manges LLP, 767 Fifth Avenue, New York, New York LO153, Attention: Marcia L. 

Goldstein, Esq. and Lon R. Fife, Esq.; (ii) Weil, Gotshal & Manges LLP, 700 Louisiana, 

2 
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e. 

Suite 1600, Houston, Texas 77002, Attention: Alfred0 R. Perez, Esq.; (iii); the Office of 

the United States Trustee for the Southern District of New York, 33 Whitehall Street, 

21st Floor, New York, New York 10004, Attention: Mary Elizabeth Tom, Esq.; (iv) 

Kelly me & Warren LLP, 101 Park Avenue, New York, New York 10178, Attention: 

Mark R. Sommerdne, Esq.; (v) Kirbatrick & Lockhart LLP, 1800 Massachusetts 

Avenue, Washington, DC 20036, Attention: Richard Thornburgh, Esq.; (vi) Shearman & 

Sterling, 599 Lexington Avenue, New York, New York 10022, Attention: Douglas 

Bartner, Esq. and Marc B. Hankin, Esq.; and (Vii) Wachtell, Lipton, Rosen & Katz, 51 

West 52nd Street, New York, New York 10019, Attention: Amy R. Wolf, Esq., and shall 

be filed with the Clerk of the United States Bankruptcy Court for the Southern District of 

New York, in each case so as to be received no later than March 1,2004 at 12:OO noon, 

(New York City Time). 

Dated New York, New York 

I 

February a 2 0 0 4  

s/Arthur J.  Gomalez 
UNITED STATES BANKRUPTCY JUDGE 

3 
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ST.4TE OF MINNESOTA PUBLIC UnLITXEEs COMMISSIOX 

July 20,2004 

NOTICE OF SECOND ADDENDUM TO COMMISSION MEETING 

PLEASE TAKE NOTICE tbl the items listed on the atached agenda will be 
heard at the Commission's regularly scheduled telecommunications meeting on 
nursdav, July 22.2004 at 9:30 a.m, The meeting will be held in the Commission's 
large hcaring room, Suite 350, 121 7th PlaceEast, St. Paul, MN 55101-2147. 

Occasionally items may need to be =scheduled. Commission staff will make all 
reasonable efforts to notify you if your item is rescheduled. However, if you wish to 
confirm this hearing date, or to request pennission to address the Commission at the 
meeting, please call (651) 282-6446, and you will be directed to the appropriate staff 
person. 

'The Commission hearing rooms have wheelchair access. I f  other reasonable 
accommodations are needed to enable you IO fully participate in a Comnlission meering 
(i,e,, sign language, or large print materials), please call (651) 297-4596 or 
1-800-657-3782 at least one week in advance of the meeting. 

BY :rm COMMISSION 
Burl W. Haar 
Executive Secretary 

Attachment 
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COMMISSION MEETING 
THURSDAY, JULY 22,2004 AT 9:30 A.M. 

TELECOMMUNICATIONS AGENDA 

*I. P-6028IRV-04-943 World Communications Satellite Systems, Inc. 

Revocation of the Company’s certificate of authority. (PUC: Oberlandcr, DOC; Dietz) 

VL. PT-6182,618~-02-1503 RCC Minnesota, Inc; 
Witeksa Alliance, LLC 

In the Matter of the Petition of RCC Minnesota, Inc. and Wireless Alliance, LLC for 
Designation as an Eligible Telecommunications Carrier (ETC) Under 47 U.S.C. 5 
21 4(e)(2). 

Should the Commission amend its July 31,2003 Order to permit the petitioners to file 
directly with the FCC on their service area redefinition proposal? (F‘UC: Brion) 

*3. P-421/C-O3-1024 Qwest Corporation; 
Velocity Telephone, Inc. 

In the Maner ofthe Complaint of Velocity TeIephone, Inc. Against Qwest Corporation 
Regarding Qwest’s Anti-competitive Conduct and Request for Expedited Proceeding. 

I. 
11. 

Should the Commission approve the parties’ settlement and dismiss the complaint? 
What otber action, if any, should the Commission take regarding the settlement 
agreement? (PUC: LindeU) 

**4. PULLED WIVC Holding Co., Inc a l a  CeUularOne 

In the Matter of the Petition by W C  Holding Co., bit. d/b/a CelldarOne for Designation 
as on Eligible Telecommunications Carrier and Redefinition of Rural Telephone Company 
S e n k  Area Requirement. 

Commission consideration of WVC Holding Co.’s ETC Petition. (PUC: Brion) 

**5.  P-1211CI-02-582 Qwest Corporation 

In the Matter of a Commission Investigation into the Issues Raised by New Access 
Communications Regarding the Application of Qwesc’s Avoided Con Discount to 11s 
Competitive Response Program. 

What action if any, should the C o m s s i o n  rake on the arbhation award concerning 
damage claims made by New Access regarding the application of Qwest’s ‘-win-back” 
tariff? (PUC, Krishnan) 

1 July 10, 2004 
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ADDENDUM 

*6. P-4211C-02-1597 Desktop Media, Inr; 
Qwest Corporation 

In the Matter of the Complaint of Desktop Media, Inc. Against Qwest Corporation 
Regardmg Interconnection Terms: 

Should the Commission approve the settlement agreement? (PUC: O’Grady) 

SECOND ADDENDUM 

*7. P-442,5798,5340,5826, AT&T Communications of the Midwest, Inc; 
5025,5643,443,5323 Arizona Dmltone, Inc.; 
5668,466lC-04-235 Escbelon Telecom of Minnesota, Lnc.; 

Focal Communications Corporation of Minnesota; 
Global Crossing Telecommunications, Ine.; 
Integra Telecom of Minnesota, Inc.; 
MCI WorldCom Network Services, Inc: 
McLeodUSA Telecommunications Services, Inc.; 
Northstar Access, L.L.C.; 
Sprint Communications Company L.P. 

In the Matter of DOC Investigation into Many Companies’ Negotiated Contracts for 
Switched Acccss Services. 

Consideration of proposed p r o t h v e  agreement. (PUC: Moy) 

This document can be made available in alternative formats (i.e., large print or audio tape) by 
calling 651-297-4596 (voice) or 1-800-627-3529 (TTY relay service). 

2 
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Service L i s t  f o r  Agenda of 

JULY 22, 2004 

Bur1 w. naar (0+15) 
Executive secretary 
MN Public Uti l i t i es  ComnFssion 
Sui te  350 
121 East Seventh Place 
S t .  Paul, MN 55101-2147 

Linda Chavez ( 4 )  
Dooket Coordinator 
M1V Department O f  Commerce 
Sui te  500 
E5 7 t h  Place Eas t  
St. Paul, MN 55101-2198 

J u l i a  Anderson 
MIJ Of f i ce  Of The Attorney General 
1400 NCL Tower 
445 Miniesota S t r ee t  
S t .  Paul,  MN 55101-2131 F 

Mary Crowson 
kssistam Attorney Oeneral 
Residential  & Small Business  U t i 1  Dlv 
9cm NCL Tower 
4 4 5  Minnesota s t r e e t  
St. Paul, MN 55101-2127 

Linda S. Jensen 
Off ice  Of The .Lttorney General 
1400 NCL Tower 
445 Minnesota Street  
sc. l a u l ,  KN 55101-2131 

Dennis Ahlers 
Eschelon Telecom, Inc. 
Sui te  900 
730 Second &ve2ue South 
Minneapolis, MN 55402 

john  Lindell 
Public U t i l i t i e s  Commission 
S u i t e  350 
121 Seventh Place E a s t  
S t .  Paul, MN 5.5101 

C u r t  Nelson 
DAG - RUD 
900 NCL Tower 
4 4 5  Ninnesota Street  
S t .  Paul, MN 55101-2130 

Karen Hamel 
Office Of The r-trorney General 
4 4 5  Minnesota Street ,  Su i t e  1400 
S t .  > a d .  KN i5101-2231 

P e t e r  I?. Harker 
Assis tant  Attorney General 
Office Of The Attorney General - RUD 
900 NCL Tower 
4 4 5  Mimesota Street 
s t .  Paul. MN 55101-2127 

Mark J. Ayotte 
Briggs md Morgan 
2200 F i r s t  National Bank Building 
332 IAlnnP-sota S t r e e t  
S t .  Paul. PL 55101 
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Service L i s t  for  Agenda of 

JULY 22, 2004 

Konica M .  Barone 
Sr. Attorney 
Sprint  
KSOPHN0213-2A203 
6450 S p r i n t  Parkway 
Overland Park. KS 6 6 2 5 1  

James H. Blundell 
Wwc Holding C o . ,  Inc. 
3650 131 Avenue SE 
BEllevue. WA 98006 

Patr ick Chow 
Manager-Rates and Tariffs  
~ ~ 1 m e t r 0  Access Transmission services  
97h Floor 
201  Spear Street  
San Francisco, CA 54105 

Victor E Dobras 
s t a t e  Executive 

Su i t e  1630 
30 E a s t  7 th  Street  
S t .  Paul, MIJ 55101-4301 

Brent  G .  Eilefsox. Esq. 
Leonard, S t r ee t  & Delnard. P . A .  
Sui t e  2300 
150 south F i f t h  Street  
Minneapolis, MN 55402 

Spr in t  M1IULeSOCZ. lac. 

Pa.t Gideon 
Irsernedia  Comnunications. Inc.  
Floor 5-10 
201 Spear Street  
San Francisco, CA 3.1105 

Sandra Bofstet ter  
10157 xvywood Cour: 
Eden P r a i r i e ,  MN 55347 
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Caterina Bergeron 
World Communications S a t e l l i t e  Systems 
s u i t e  1200 
3730 Kirby 
Houston, TX 77098 

Michael J. Bradley 
Moss & Barnett 
4800 Wells Fargo Center 
90 South Seventh s t r e e t  
Minneapolis, MN 55402-4129  

Steven C .  Clay 
New Access Communications LLC 
s u i t e  350 
801 Nico l l e t  Mall 
Minneapolis, MN 55402 

Mike Duke 
XMC Telecom Inc.  
3rd Floor 
1755 North B o r n  Road 
Lawrenceville, G h  30043 

Larry Espel 
Greene ESpel, P.L.L.P. 
S u i t e  1200 
2 0 0  S .  Sixth Street  
Minneapolis. m 55402-1415 

JoRnn Banaon 
Qwes t Corpora tior. 
Room 2200 
200 South F i E t h  Street  
Minneapolis, M% 5 5 4 0 2  

.*drew Isar 
Association Of Communications Ent .  
Sui t e  240 
7 9 0 1  Skarrsie 7rvwenue 
s i g  Harbor, %A sa335 
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April 25,2005 PUTBLIC DOCUMENT 
TRADE SECRET DATA HAS BEEN EXCISED 

Burl W. Haar 
Executive Secretary 
Minnesota Public Utilities Commission 
Ltl 7* Place East, Suite 350 
St Paul, Minnesota 55101-2147 

R E  Additional Comments on Departmen1 Complaint and Request for Commission Action, 
Docket XI, P#2,5798,5340,5826,437.5643,443,5323,5668,466/C-o4-23~ 

Dear Dr. Ham: 

BACKGROUXD 

On June 16,2004, the Minnesota Department of Commerce @epartment) filed a Complaint and 
Request for Commission Anion with the Minnesota Public Utilities Commission (Commission) 
describing several special agreements for the provision of switched access savices at rates that 
were differ& than the tariffed rates. These agreements involved the following carriers: Arizona 
Dialtone, Echelon Telecom, Focal Communications, Integra, McLeodLJSA, XarthStar Access, 
AT&T Communications of the Midwest, Sprint Communications, MCI Worldcorn, and Global 
Crossing. 

On August 19,2004, reply ComtIentS were filed by the following parties: Eschelon Telecom, 
integra, McLeodUSA, Northstar Access, AT&T Communications of the Midwest, Sprint 
Communications, MCI Worldcorn, and Global Crossing. 

On September 9,2aO4, the Department filed a reply to the comments submitted by the other 
parties on August 19,2004. 

On September 2,2004, the Department issued an information request to AT&T Communications 
o f  the Midwest, Sprint Communications Company, MCI WorldCom Network Services, and 
Global Crossing Telecommunications asking the companies to file copies of all agreements, 
besides those already identified in the current complaint, that included charges for intrastate 
Bccess senioes. 

During September and October, 2004, AT&T Communications of the Midwest, Sprint 
Communications Company. MCI WorldCom XeWork Services, and Global Crossing 
Telecommunications submitted to the Department wpies of additional ageements that wen 
responsive to the Depattment’s September 2,2004 information request (i.e., the Second Oroup of 

P 

-. Agreements). 
Market Assurance: 1.800.657.3602 LiCenS(tl3: 1.800.657.3978 

E~~~~~ Information: 1.800.657.3710 Unclaimed Property: 1.800.925.5668 
www.cornmerce.rtate.mn.ur An Equal Opportunity Employer 
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PDBLIC DOCUMENT 
TRADE SECRET DATA HAS BEn' EXCISED 

On Match 30,2005, a Stipulation and Agreement was filed by the M i i t 8  Department of 
Commerce and the following o h  telecommunications carriers to pwiaUy resolve issues raised 
in the current w e :  Arizona Dialtone, Inc., Eschelon Telecorn, of Minnesota, Inc., Focal 
Communications Corporation of Minnesota, Global Crossing Telecommunications, Integra 
'releeam of Minnesota, le ,  McLeodUSA Telecomunict~tions Services, Inc., XO 
Communications, Inc.. NOS Communications, Inc., and Sprint Communications Company, LP. 

On April 4,2005, the Depar!ment filed additional comments with the Commission. 

DEPARTMENT COMMENTS 

A. ADDITIONAL VNFILED AGREEMENTS 

The following agreements for the provision of intrastate switched access services at untaiiffcd 
cates were obtained by the Department during September and October 20C4 and have mt 
previously been provided to tbe Commission:' 

(i) KMC Telecom, LLC (the competitive local exchange Carrier, CLEC) and Sprint 
Communications Company, LP (the interexchange carrier, IXC), 

(ii) M C h n m  Access Transmission Services, LLC (the CLEC) and AT&T Corp. on 
behalf of its subsidiary AT&T Communications of the Midwest, Inc. (the MC), and 

(iii) AT&T Communications of theMidwest, Inc. (CLEC) and ,MCl's various IXC 
subsidiafies operating in Minnesota, including: Brooks Fiber Communications of 
Minnesota, Inc., Intermedia Communications, LLC, MCI WmldCom 
Communications, Jnc., TTI National, Inc. 

These contracts, which were parf of the Second Group of Agreements, have not previously been 
filed with the Commission, and are filed herewith as Trade Secret Attachments B, C and P. 

' T ~ E  following agremcnts UM included w a  the June 16.2004 Complalol6led by the Depymvot and are tbe 
d j e a  of h Mamh3O. ZOOS Stipulatioo filed with tbc Commission: Arizona Dialtom, Inc. (CLEC) and AT&? 
Cmn&cationroftheMidwar. Inc.,(o(O,EsehclonTelnom. lac. (CLEC) aad ATkT (MC).Eschch(CLEC) 
snd Sprint Communtations Company, LP (lXC), Esehclon (CLEC) Global Crossing Tclcwmmunicsrionr. Inc. 
(IXC). Focal C d c r t i o l a  Carp. (CLEC) md ATBT (IXC). Focal IN0 and Sprint (KO. Inlegn Tclecom. 
Inc. ( N C )  nnd AT&T (IXC). llllsgra (CLEC) and Sprku COtC). MCLcodUSA Tolcsomrmlucaliana Suvicca, Inc. 
( W C j  d AT&T (MC). McLaod (CLEO d MCL WorldCom Ncnwrk S m i m ,  Iru. P C j ,  a d  Nonhstar 
Accur. LLC m0 .Id A T M  (IXC). On Apd 4.2005. the DcpamncDl filed c ~ C U U  Witb h CmmisSim 
which indudcd lhal following agrenncocr tbat had ala0 b w  h e  WbJeCt of b e  March M. ZOOS Stipulation that bad 
bcm filcd wvih 'bo Commldon: NOS CommuniCaoonS, Ine. (CEO and ATABLT OXC) and XO Comunicstionr 
Saviccq Inc. (CLEC) sad AT&T (OCC). 

/-- 
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PUBLIC DOCTjiNT 
TRADE SECRET DATA HAS BEEN EXCISED 

B. ADDIZ'ONAL S7TPUL4TIONEYECUTOh'PAGES 

On April 4,2005, MCI, Inc signed the Stipulation tmd Agrement on bebalf of itself and its 
subsidiaries. A copy of the signature page from MCI is attached to these comments as 
Attaclrment D. 

On April 19,2005. KblC Telecom, Jnc. signed the Stipulation and Agreement. A copy of the 
signature page for KVC is aitached to these oornments as Attachment E. 

On April 20,2005, NortbStar Access, LLC signed a separate Stipulation and Agreement with the 
Department A sepzute Stipulation and Agreement was appropriate since the March 30.2005 

NorthSm Access, LLC and AT&T. A copy of the Stipdation and Agreement for XdStar, 
including the signature page signed by Noahstar and the Depar!ment, is attached to these 
comments as Attachment F. 

If the Commission approves the settlement offered by the setthg parties, MChetm Access 
'Tranunission Services, LLC, Bmks Fiber Communications of Minnesota, Inc., Intermedia 
Communications, LLC, MCI WorldCom Communications, Inc., TTI Sational, lnc., NoahStar 
Access, LLC, and KMC Telecom In, LLC will not be involved in further investigation of these 
issues, assuming that these companies have submitted copies of all such wntracts for switched 
access services to the Department. 

C. 

j 

; Stipulation and Agrement did not fit the ci-m associated with the coobract between 

P 

FACTUAL BASIS FOR AMEhDNG TARlFFm RATES TOREIXECTRATES 
PROPOSED LNlTIE STIPUUTION 

In order to approve the Stipulation and Agreements and the new rates set forth therein, the 
Commission must: 

'-find[] by a preponderance of the evidence presented during 
the complaint proceeding that existing rates, tariffs, charges, 
schedules, or practices violate an applicable provision of this 
chapter''. Minn. Rule 7812.2210 subp.17E 

P 

Like the agreemenk previously identified in the Deplirtment'r Jnne 16,2004 Complaint. Sprint's 
agreement with KMC and the two MCI agreemmts with AT&T contain provisions that offer 
switched access services at untariffed rates. As with the agreements identified in the 
Depsrm~mt's June 16,2004 Complaint (&I section IV); the KMC - Sprint, AT&T - MCI 
WorldCom, aod MClmerm - AT&T agrments were not filed or otherwise provided to the 
Commission, they contain intrastate switched access rates for AT&T, MCI and Spnht that are. 
lower thanthe tariffedinCraState switched access raies filed by KMC, ATBrT, and MClmetm, 
and these contnrct rates were not sllbmitted to nor otherwise approved by the Commission. The 
confidentiality clauses in these agreements prevented regulatory agencies such as the Department 

P h  nok lhal Ihc N&tar Access, U C  agreancat with AT&T Cmp. was discussed in the June 16,2004 
Camplainl filed by Be Depnrhnml and a a p y  of h e  agrcnnenl w ~ b  nttashcd thwlo. 
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and the Cornis ion hm reviewing the agreements for compliance with Minnesota law sod the 
Commissjon’s des and orders d foreclosed the pnssibilitythat other interexchange carriers 
would waive the rates or terms avsllnble to AT&T, Sprint and MCI. In their annual nporrs for 
the year ending OIL December 31,2002 and 2003, MCI WorldCom Communications and 
MClmetru Access Transmission Services [TRADE SECRET DATA BAS BEEN EXCISED] 
having agreements for the provision of access service at rates other than tariffed rates. In its 
annnal report forthe year endug on December 31,2002, KMC Telecom 1II [TRADE SECRET 
DATA HAS BEEN WCISED] having agreements for the provision of access service at mtes 
otber than tariffed rates, but the Company [TRADE SECRET DATA HAS BEEN EXCISED] 
in its m u d  report for the year ending on December 31,2003, which was filed &ring the year 
2004. In its annual repoas fm the years mding on Decanber 31,2002 and 2003, Sprint 
Communications Company admitted to having agrewents for the provision of access service at 
rates other than tariffed rates; however, copies of the agreements were not submitted to the 
Depamnent until the y e s  2004. A copy of the 2002 and 2003 annu81 repork for MCI 
WorldCom, MCImetro, and KMC Telemm. annual reports are attached to these comments and 
marked as Trade Secret Attachm~us G, H, I, J, and Q. A copy of the 2002 wd 2003 annual 
reports for Sprint Communicahns are also attached to these comments as Attachments K and L. 

AT&T Communications of the Midwest (AT&T), M C h e h ,  and K??G Telecom have provided 
the Depment with no docnrnentation showing that the lower switched access rates m 
appropriate in light of cost or market conditions. As with the agreements that wefe the subject of 
the Depertment’s June 16,2004 Complaint, the attached agreement between KUC Telecom III 
and Sprint Cormnunieations Company [TRADE SECRET DATA HAS BEEN EXCISEDJ. 
The agreements between AT&T and MCImetro and between AT&T and MCI WorldCom 
[TRADE SECRET DATA J U S  BEEN EXCISED]. 

As cxplained in the Department’s June 16,2004 comments, Minnesota law requires all regulated 
telephone and telecommunicstiom carriers, including CLECs and hterexhW+e carrim, to 
o p m e  in accordance with their tariffs and in accordance with the Commission rules and ordm. 
MM. Stat. #237.121(a)(3). Inits June 16,2004 comments, theDepartment explained (on page 
18) the importance of enforcing the statutory tariffing requirements as follows: 

- 

P 

The charging of u n t d e d  mtes for intrastate access service 
has sipificant implications in the marketplace for 
telecommunications services. If large interexchange carriers 
are able to exert market power to receive lower switched 
a w s s  rates, withnut a demonstration that there arc cost 
differences, small interexchange cnrriers will have more 
difficulty competing. Also, the access rates of CLECs need 
to be fair since CLECs often provide both local aod tong 
distance senices and high a w e s  rates harm competition. 
Since long distance carriers are captive customers for access 
services of a local service provider, pinticularly for the 
termination of traffic, there are both legal and policy reasons 
for access ram to be fair to all interexchange carriers. 
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me Commissionneeds to addless the Violations of the EvIinnesota StaMeS and Rules. as they 
relate to the molracts for switched access savices, mcluding the anached contracts of AT&T 
Communications of the Midwest, McImetro Access Transmission Services, LLC, and KMC 
Telecom III, as CLECs; and AT&T Communications of the Midwest, he., MCI WorldCom 
Network Services, Inc., and Sprint CormnunicationS Company, LP as IXCs; for the future 
application of access charges. Compliance with tafiffhgrequiranmts is the appropriate solution 
to ensure fairness and non-disaiminatory pricing for all interexchange Caniers. The Department 
believes that tbe March 30,2005 Stipulation and Agreement resolves the issues in this case as 
they relate to the signatories to the Stipulation and A g r e m t .  

D. A D D ~ O N M  SIGNATURE PAGES FOR smvurioN 
Attached to these comments me the original copies of the signature pages fled by Focal 
Communications of Minnesota, NOS Communications, and Global Crossing 
TelewmmmUnications (on behalf of its subsidiary Global Crossing Local Services). See 
Attachments M, N, end 0. Photocopies of these signature pages were included with the March 
30,21335 Stipulation that was fled with the Commission. 

E. REVISED ATACHMENTA roosIIlImno~mD AGREEMENT 

Attached to these comments is revised copy of Attachment A, which was originally referenced 
io the March 30,2005 Stipulation and Agrement that was filed with the Commission. 

Respectfully submitted, 

DKVE DETZ 
Rates Analyst 
Telecommunications Division 
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Spirft of Service' 

April 29,2005 

Df. Burl W. Haar 
Minnesota F'ublic Ctilities Commission 
121 Seventh Place East 
Suite350 
St. Paul.MS 55101-2147 

Re: In the Matter or the DOC Investigation in Many Companies Regotinted 
Contracts for Switched Access Semlces 
Docket No. P, et a1.K-04-23 

Dear Dr. Haar: 

This letter is to request that you add me to the official service list in the above- 
referenced nnner. If you should have any questions, please feel free IO contact me. 

JCPhardm 

Enclosures 

cc: ServiceList 

Very truly yours, 

Joan C. Peterson 
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STATE OF MJSh-ESOTA 
BEFORE THE MISWESOTA PL3LIC L'TLLITIES COMMIsSIO3' 

LeRoy Koppendrayer aair 
Marshall Johnson Commissioner 
Ph?llis Rcha ('ommissioner 
Kenneth A. Kckolai Commissioner 
Thomas W. Pugh Commissioner 

In the Matter of the DOC Investigation 
in M a n y  Companies Xegotiated Contracts 
for Switched Access Services 

Docket No. P, et al./C-04-235 

AFFIDAMT OF SERVICE! 

STATE OF MNSESOTA ) 

COLXTY OF HENNEPIN ) 
,-- 1 s.5 

D i m e  Earthel. beins firstduly sworn. deposes and says: 

'rlut on the 19rh day of April. 2005, io the City of Minneapolis. State of Minnesota, she 
sened the annexed filing of Qwest Corporation identified 011 the filing letter, by either 
deli\-ery in person. or facsimile or elemnic mail followed by mailing to them a copy 
thereof. enclosed in an envelope, postage prepaid. and by depositing same in the post office 
III Ltinncapolis. .Minnesota, directed [o 

Dianne Bartbel 

Subscribed and sworn to before me 
rhig9rh day of April, 2005. 
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BEFORE THE MINNESOTA PUBLIC c'mrnzs CO.IMMISSION 

LeRoy Koppendrayer 
Marshall Johnson 
Ken Nickolai 
Thomas Pugh 
Phyllis A. Reha 

In the Matter ofNegotiated Contracts for 
Switched Access Services 

Chair 
Commissioner 
Commissioner 
Commissioner 
Commissioner 

ISSUE D.ATE: July 7,2005 

DOCKET NO. P-442,5798,5340,5826.5025, 
5643,443,5323,5668.4661K-04-235 

ORDER ,4PPROWG STIPLLATIOXS, 

AAD PROVIDING FOR RESPONSE TO 
DISMISSING VARIOUS COMPLAINTS, 

ADDITIONAL COMPLAINT 

PROCEDLW HISTORY 

On June 6,2004, the Minnesota Department of Commerce ( h e  Department) filed its complaint in 
the current case. alleging that various competitive local exchange carriers (CLECs) and 
interexchange carriers (IXCs) had negotiated agreements that contained untariffed rates. 

,-- 

- 

On August 19: 2004. Sprint Communications Company, LP (Sprint), AT&T Communications of 
the Midwest, Inc. (AT&T), Eschelon Teleconl of Minnesota. Inc. (Eschelon), Northstar Access 
(XorthStar), MCI Worldcom Network Services (MCI) and McLeodUSA Telecommunications 
Services, Inc. (McLeod) filed comments arguing that the campides did not violare any laws or 
Orders by entering into heir respective agreements. 

On September 9 and 10,2004, AT&T, the Department. Eschelon, McLeod, Focal 
Communications Corporation ofMinnesota, Inc. (Focal), MCI and Jaguar Communications 
(Jaguar)' filed reply comments. 

OnNovember 24,2004. the Department fded additional comments indicating that further 
investigation has revealed the existence of numerous additional agreements between CLECs and 
MCs providing for the payment of untariffed access rates. 

' While Jaguar Communications is not a paly in this proceeding, Jaguar filed comments 
indicating that AT&T and Sprint have refused to pay Jaguar's tariffed access rates and instead 
have requested Jaguar to sign a pre-negotiated contract with non-disclosure provisions. J a m  
urged the Commission to void the negotiated agreements bemeen the CLECs and IXCs and 
order the JXC5 to pay the corresponding tariffed rates. 

I 
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On March 30,2005, the Department filed a Stipulation and Agnrement (Stipulation) that was 
signed by seven [Arizona Dialtone, Inc. ( M o n s  Dialtone). Eschelon, Focal.. Global Crossing 
Telecomm~cations (Global Crossing), Integra Telecom of Mnmesota (Integra), McLeod and 
Sprint] of the ten pardes named in the Complaint. AT&T, MCI and NorthSrar did not sign the 
Stipula'tion and Agreement. 

On April 4,2005, the Department filed additional comments indicating that it has been 
investigating a second group of agreements involving untariffed access rates. Among agreements 
being investigated are agreements between AT&T as the IXC and NOS Conununications. Inc. 
(NOS Communications) and XO Communications, Inc. e0 Communications) as CLECs. The 
Department stated that while NOS and XO Communications were not part of rhe initial complaint. 
they have signed the Stipulation. The Department indicated that if the Stipulation is approved, the 
Department will consider the investigation of NOS and XO Coinmunications complete. 

On April 4.2005, MCI, hc., signed the Stipulation on behalfofitself and its subsidiaries. 

On April 15,2005, the Commission sent anotice soliciting comments regardbg issues raised by 
the March 30,2005 Stipulation and the Department's April 4,i.OOS Additional Comments. 

On April 19,2005: KMC, Telecom, Inc. signed the Stipulation.' 

On April 20,2005, NorthStar Access signed a separate Stipulaiion with the Department (Northstar 
Stipuiation). explaining that a separate stipulation was appropfiate for it since the March 30,2005 
Stipulation did not fit the circumstances associated with the contract between NorthStar Access 
and AT&T. 

On April 25,2005, Eschelon, MCI, Focal, Integra, KMC, McLeodUSA, XO Communications aad 
the Dep-ent fied comments recommending Commission approval of the Stipulation and 
dismissing the signatories to the Stipulation ffom the Complaint. 

On April 25,2005, AT&T filed comments opposing the approval of the Stipulation. 

On April 25,2005, the Department also filed additional comments reporting three additional 
agreements with untariffed access rates: 1) IUvfC Telecom, LLC (CLEC) and Sprint (EC); 
2) MCImeuo Access Transmission Services, LLC (CLEC) and Sprint; and 3) AT&T (CLEC) and 
MCrs various K C  subsidim.es operating in Minnesota, including: Brooks Fiber Communications 
of Minnesota, Inc., Intermedia Communications, LLC, MCI Vv'orldCom: Communications, Inc.. 
"TI National, Inc. 

On May 11,2005, the Commission met to hear oral argument regarding this matter. In the course 
ofthe proceeding the Department proposed to introduce an exhibit comparing tariffed and contract 
rates for CLECs. The Commission agreed to accept the late-filed exhibit on the condition that 
AT&T he allowed an opportunity to review the exhibit and fil'e comments before the Commission 
would proceed to deliberate this matter. 

KMC was not part of the initial Complaint hut does have an agreement involving 
untariffed access rates with Sprint. 

2 
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On May 20,2005, AT&T filed comments, including a revised Confidential Exhibit A and on May 
23,2005, replies were filed on behalf of Eschelon, Focal Communications. Inc., Integra Telecom 
of Minnesota, KMC Telcom, Inc., McLeod USA Telecommunications Senices, Inc., and XO 
Communications, Inc. 

The Commission met on May 24,2005 to consider this matter. 

FINDING S AND CONCLUSIQNS 

I. Proposed Stipulation and Agreement 

The Stipulation and Agreement WBS presented as resolving all issues arising €-om this proceeding 
against any signatory with respect to switched access charges in any written aeeement that has 
been provided to the Deparlmem. A copy of the Stipulation and Agreement is attached.' Principal 
provisions of the Stipulation and Agreement may be fairly summarized as follows:' 

1. The untariffedlunapproved access rates will be superseded by new tariffed access rates to be 
filed by the CLECs as described in Paragraph 1 of the Stipulation. The CLECs agreed to file 
new tariffed rates for intrastate switched access services pursuant to a revenue neutral 
formula within 20 days of the Commission's Order approving the settlement and that any 
discount would also be tatiffed and available to all IXCs. Paragraph 1. 

2. CLECs also agreed that in accordance with Minn. Rules, Part 7812.2210, subp. 5 (but only to 
the extent CLEC switched access rates remain regulated by the Commission md subject to a 
statutory tariffing requirement) thar they would not offer :witched access service within 
Minnesota on terms that are unreasonably discriminatory or conman' to their filed Minnesota 
tariffs and 2) that any individual case-based (ICB) prickg for switched access services would 
have an approved tariff pursuant to M-m. Rules, Part 7812.2210, subp. 5B. Paragraph 2. 

3. The E C s  agreed to pay the tariffed rates calculated per the settlement formula and not to 
challenge any such rate prior to March 1,2006, Paragraph 3. 

4. XCs M e r  agreed not to dispute the application o f  any intrastate switched access rates set 
forth in a filed tariff or approved ICB contract bywithhol'ding, reducing or delaying payment 
of the amount due under the tariff or contract. Paragraph 5. 

' Attachment A. 

The approved Stipulation and Agreement has, by its approved terms, the effect of a 
Commission Order. Section 13. in the event of any dispute rcgarding the meaning and scope of 
any provision of the Stipulation and Agreement, the language of the Stipulation and Agreement 
itself shall control. 

3 
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The Stipulation did not address the status of the unrariffediunapproved access charges and 
the agreement on a retroactive basis, and the parties agrced that the settlement did not 
invalidate or declare unreasonable any multi-state contracl or tatiffed rate applicable in other 
jurisdictions or any CLEC’s tariffed intrastate mitched access rates in Minnesota in effect 
prior to the date the Commission approves the settlement. Paragraph 4. 

The CLECs and E C s  agreed not to initiate any further legal or regulatory action to enforce 
the rates set forth in the agreements at issue in the proceeding with respect to the Minnesota 
intrastate jurisdiction Paragraph 6. 

While the parties do not admit to any violation of law, the Stipulation does provide for 
CLECs to make payments to the State Treasury in Paragraphs 7 and 14. 

The signatory CLECs and IXCs do not admit to any violation of state law in the Stipulation 
Rather, Paraflaph 13 states: ”This Settlement does not imrply. nor does an). Party to this 
Settlement Agreement admit, any violation of law. rule 01’ Commission Order. Upon its 
approval by the Commission. this Settlement Agreement nil1 have the force and effect of a 
Commission Order.” 

Parties to the Stipulation agreed to jointly request that the Commission enter an Order 
approving the Settlement Agreement and dismissing with prejudice the Complaint against 
any party to the Agreement with respect to switched access charges in any written agreemeat 
that has been provided to the Department. Paragraph 8. 

The Parties agreed that the settlement does not provide any third pany with any remedy, right 
or privilege. Paragraph 11. 

Signatories to the Stipulation 

As of the date the Commission deliberated this matter, five of the six CLECs named in the 
Department’s complaint (Arizona Dialtone, Eschelon, Focal, Integra. McLeod) and three of the 
four IXCs named in the complaint (Sprint, Global Crossing, and MCI, Inc. on behalf of itself and 
its DIC subsidiaries in Minnesota*) had signed the Stipulation. 

The CLEC that did not sign the Stipulation @orthStar Access) has signed a separate Stipulation 
with the Department, which is addressed in Section VII of this. Order. 

The DIC that did not sign the Stipulation is AT&T. Its objections to the Stipulation are addressed 
below in Section V. 

In addition to the parties and agreements identified in the Department’s original complaint, NOS 
and XO Communications (CLECs) signed the Stipulation regxding a subsequently identified 
untariffed rates agreements with AT&T (the IXC); KMC Telecom, LLC (a CLEC) signed the 

MCI, Inc.’s TXC subsidiaries inMinnesota include Brooks Fiber Communications of 
Minnesota, Inc., Intermedia Communications, LLC, MCI WorldCom, Communications, Inc., TTI 
National, Inc.) 

4 
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Stipulatinn regarding another such agreement with Sprint (the DCC); and MCImetro Access 
Transmission Services, LLC (a CLEC) signed the Stipulation regarding such an agreement with 
Sprint (the IXC). 

111. Party Positions Regarding the Stipulation 

On April 25,2005, Eschelon, MCI; Focal, Integra, KMC, McLeodUSA, XO Communications and 
the Department filed comments recommending Commission approval of the Stipulation and 
dismisshgthe signatories to the Stipulation from the Complaimt. 

On the same day, AT&T fded comments opposing the approval of the Stipulation 

As of the hearing date on this matter, then, all of the companies, except AT&T. had signed the 
Stipulation and the Department had indicated that it would con:;ider its investigation of the 
signatories to the Stipulation complete if the Stipulation was approved. 

IV. Commission Analysis and Action Regarding the Stipulation 

A. Summary 

The Stipulationand Agreement is in the nature of a sealement. Minn. Stat. 5 237.076 authorizes 
the Commission to accept a settlement upon a finding thaI it Is in the public interest and is 

/I supported by substantial evidence. 

I Having reviewed the record and heard the parties' oral argumeints on this matter, the Commission 
finds that the proposed Settlement is in the public interest and :;upported by substantid evidence. 
Accordingly, the Commission will approve the Setdement and require its hplementation. 

. ~~ 

B. Public Interest Analysis 

A significant achievement of the Senlement is that the CLECs' new tariffed rates for switched 
access setvice will be lower than the currently tariffed rates. While reducing the rates for switched 
access service is not the primary objective of this docket, the CLECs' new tariffed rates are for the 
most part sig,nificantly lower than their currently tariffed rates. As a consequence, all the IXCs 
operating in Minnesota except for the IXCs who have been egjoying even lower access races due to 
the confidential, off-tariff agreements identified in this docket will receive the benefit of rhe new. 
lower tariffed rates achieved by this Settlement. 

More importantly, the Setdement ends a period of unproductive contention between IXCs and 
CLECs regarding the payment of tariffed switched access rates: a period marked by the creation of 
untariffed switched wcess rate agreements identified in this docket. "he Settlement creates 
stability regarding payment of tariffed or Commission-approved ICB rates. Highlights of that 
period of stability include: 

The signatory LXCs agreed to pay the tariffed rates calculated as described in the Agreement 
prospectively from the date the Commission approves the Settlement Apement  unless a 
different rate is negotiated and approved by rhe Commission as an ICB rate. 

5 
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- The signatory E C s  agreed that. unless provided for in a carrier's tariff or conmct, they 
would not dispute the application of any intrastate mitched access rates set forth in a filed 
tariff or approved ICB contract by uithholdmg, reducing or delaying payment of the amount 
due under tariff or contract 

CLEO and IXCs further agreed not to initiate any further legal or regulatory action to 
enforce rates set forth in the agreements at issue in this proceeding with respect to the 
Minnesota jurisdiction. 

The settlement also promotes fair and open competition by asmuing that all IXCs will have access 
to the same tariffed rates or, if the CLEC proposes to offer ICB rates, that those rates will be 
pursuant to a Commission-approved tariff that states the conditions under which the unique price is 
available. Such an mangement assures that ICB rates mill be kirly available to all who meet the 
conditions that justify the ICB rate, This promotes fair and open competition by limiting the power 
of the largest MCs to disadvantage smaller IXCs by securing rates that reflect their negotiating 
power ratherthan characteristics that truly justify lower rates. 

c. AT&T's Objections to the Settlement 

The only IXC objecting to the Settlement is AT&T. AT&T's objections to the Commission's 
acceptance of the Settlement Agreement ate not persuasive. 

First, AT&T asserted that the rates proposed in the Settlement were not just and reasonable but 
provided no evidence of that except that the proposed rates would be higher than the ratcs AT&T 
and certain other MCs had been paying pursuant to their negotiated agreements. The Commission 
finds, however, that the formula and the resulting revenue neutral rates achieved by the settlement 
are fair and reasonable. For many lXCs, the new tariffed rates will be lower than the tariffed rates 
they are currently paying and, moreover, they come With the pro-competition assurance that no 
MC is getting a lower rate unless warranted purs~anr to ICB pricing. 

Second, AT&T asserted that the Settlement's proposed rates are anti-competitive and unreasonably 
discriminatory because the proposed access rate for terminating calls is higher than the access rate 
for originating calls. 

The relevance of AT&T's claim is unclear. Moreover, it is hctudly inaccurate. For seven of the 
eight CLECs whose proposed rates are shown on Attachment .A of the Settlement the proposed 
originating and terminating rates are the same. In one instance, the proposed access rate for 
terminating calls is negligibIy higher ($O.OOOOOOl 0 higher) than the access rate for originating calls, 

Third, AT&T argued that the Settlement Agreement SFIS not in the public interest because. it 
asserted, the proposed tariffed access rates would result in increased long distance rates for 
numerous Minnesota customers. 

It is not clear that there is an automatic pro-rata cause-effect rdationship between switched access 
rates and the long distance rates AT&T charges. However. assuming that changed access rates 
result in some change in long distance rates, A'T&Ts arpument ignores the fact that numerous 
Minnesota long distance customers may experience lower long distance rates due to the Settlement 
because they are customers of DcCs who have not been party to a negotiated agreement involving 
untariffed rates and will now be paying reduced tariff rates for switched access service. 
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Fourth, AT&T ~ped that the parties' settlement (Stipulation and Apeernent) would improperly 
interfere with settlement agreements voluntady entered into at arms' length by two businesses. 
settlements that are encouraged under .Minnesota law and Conmission policy The settlement of 
issues achieved in the Stipulation and Agreement however. is entitled to e q d  or greater deference 
rl)m the settlements that AT&T refers to (between AT&T and several CLECs) since it has been 
submitted to the Commission, commented upon by the parties. and reviewed by the Commission. 

Fifth, AT&T objected rhat the Settlement encourages CLECs to breach lawful and enforceable 
contracts. 

AT&T's argument, however, is not against the Stipulation and Agreement but with the CLECs that 
have signed the Stipulation and Agreement. AT&T's position appears to be that the CLECs 
signing the Stipulation and Agreement are committed to a course of action that will breach valid 
and l a n N  contracts with IXCs and AT&T as an IXC in particular. AT&T. of course, is in no 
position to raise the rights that signatory IXCS may have under contracts since the signatory IXCs 
have agreed they will not seek to have those contracts performizd. As to its own sir contracts sixh 
CLECs for the provision of switched access service at untariffed rates, AT&T essentially is asking 
the Commission to examine and act on contract law claims that are not fully developed and for 
which this Commission may not be the appropriate forum. 

Sixth, AT&T asseaed that the Settlement violated Minnesota law by requiring CLECs and IXCs to 
obtain prior approval of CLEC tariffs and connacts. AT&T was apparently referring to the 
settlement's provisions regarding ICB pricing." In thar regard, Section 2(b) of the Settlement 
states: 

. . . if used for switched access services, FCB pricing] w4ll have an approved tariff on 
file, . . , [Bracketed material and emphasis added.] 

Without needing to determine in this Order whether .Minnesota law requires CLECs and IXCs to 
obtain prior approval of CLEC tariff? and contracts for ICB pricing, the Commission notes that the 
signatories' voluntary agreement to be bound by the provisions of Section 2@) does not violate 
Minnesota law. AT&T cites no law prohibiting the parties ! h a m  agreeing to obtain prior 
Commission approval of ICB tariffs and contracts. Agreement to seek prior approval of such rates 
does not offend the meaning or purposes of the ICB rate. 

V. Department Complaint Against AT&T as an IXC 

A. The Department's Complaint 

In its initial complaint filed June 6,2004. the Department asserted that four large KCs, including 
AT&T, violated conditions associated with their certiscates of authority by contracting with 
certain C E C s  to pay lower, untariffed rates for switched access service. The Depattment stated 
that the Commission's October 15,1985 Order in the 212 Docket7 and its November 2, 1987 Order 

Settlement Paragraphs 2 13) and 3. 

' See In the Matter of a Consolidated Proceeding to Investigare the Provision of 
Intrastate Intercity Telecommunications Services Within the State of Minnesota, P-442, P-442, 

AND ORDER (October 15,1985). 
P-443, P-444, P421, P-433/NA-84-212, FINDINGS OF FACT, CONCLUSIONS OF LAW 
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in the 582 Docket8 established conditions associated with their cerrificates, includingpayment of 
switched access services at tariffed rates. The Department stated that if large IXCs are able to exert 
market power to receive lower switched access rates without demonstrating that there are cost 
diffPrences justifying the lower rates, smaller IXCs will have more difficulty competing. 

All the IXCs identified by the Department in its complaint except AT&T signed the Stipulation 
Agreement reviewed and approved in Section IV of this Order. 4 s  to the ECs that signed the 
Stipulation, therefore, the Department's complaint will be dismissed, as provided is the Stipulation 
Agreement 

a AT&T's Position 

With respect to its negotiated contracts with six CLECs involving untariffed rates, AT&T objected 
that the Department failed to establish the existence of any legal obligation or dut). requiring 
AT&T to purchase access services exclusively from tariffs. AT&T stated that the Department 
cited no requirements in AT&T's certificates or the two Orders; cited (see Footnotes 6 and 7) 
imposing such an obligation on AT&T. 

Additionally, with respect to its contract with Xorthstar? AT&T noted that this contract was not an 
agreement that established access rates varying from Northstar's tariffed Minnesota intrastate 
acces rates. AT&T mgued the Northstar connact is therefore materially different from the other 
contracts addressed in the complaint and should be dismissed. 

AT&T asserted that none of the Department's other allegations applied to AT&T since as a 
customer of the CLEW access senices it had no obligation to, a5snre. that the contract rates were 
not unreasonably discriminatory or that the rates were offered )to other similarly situated RCs. 
Likewise, AT&T contended, it has no filing obligations under Minn. Rules, Part 7812.2710. 

h 

.- 

C. The Commission's Analysis and Action 

Without addressing the merits of the Department's and AT&T's competing claims regarding the 
Depanment's complaint against AT&T as an IXC, the Commission finds that the principal coucern 
inspiring the Department's complaint is addressed adequately by the Stipulation and Agreement 
approved in Section IV. In the Stipulationn, the CLECs who have contracted with AT&T to provide 
switched access seMce at untariffed rates have agreed to discontinue that practice and tu 
henceforward provide switched access service exclusiveiy at miffed rates. As a result, the 
Department's compIa.int against AT&T as an IXC is, in effect, moot. Accordingly, the 
Commission wiU not pursue this complaint further and will dismiss it. 

S e e  In the Matter of a Summary ImJestigation into IntraLATA Toll Access 
Compensation for Local Exchange Carriers Providing Telephone Service Within the Srate of 
Minnesota, Docket No. P-999lCI-85-582, FINDKGS OF FACT, COXCLUSIONS OF LAW 
AiuD ORDER AND ORDER IMTIATING SU-MMARY INVESTIGATIONS 
(November 2,1987). - 

8 
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VI, Department Allegationa/Complaint Regarding AT&T as a CLEC 

A. The Department's Allegations 

In its April 25,2005 comments, the Department charged AT&T with violating Minn. Star. 
5 237.07: Minn. Stat. 5 237.09, and k. Rules, Part 7812.2210, subd 5. The Department cited 
an agreement between AT&T acting as a CLEC and MCI's subsidiaries acting as 
Department alleged that AT&T as a CLEC charged MCI subsidiaries (IXCs) untariffed switched 
access rates. 

The 

B. The Parties' Response 

Subsequently, on March 30: 2005; the MCl subsidiaries signed. the Stipulation Agreement that has 
been approved in this Order. AT&T, by contrasf objected that: it did not have a chance to file 
comments objecting to the Depmlment's allegations. 

C. The Commission's .Analysis and Action 

Pursuant to the approved Stipulation Agreement, the Departmtds allegations against MCI will 
not proceed, but will be dismissed. 

As to AT&T, the Commission finds that the Department's April 25,2005 allegations against 
AT&T as a CLEC are within the Commission's jurisdiction and warrant investigation. 
Funhennore the Department's comments are in sufEcient detail to inform AT&? regarding what is 
being alleged and to give it fair notice of what is to be respond.ed to. Accordingly, the Commission 
wiil treat the Department's allegations as a complain1 pursuant to M h .  Rules, Pan 7812.2'210, 
subp. I 7  and allowAT8rT to file an answer to that complaint within 20 days of this Order. 

,-- 

-~ 

W. Northstar Stipulation 

A. Background 

Unlike the other contracts complained of by the Department in this matter, the contract between 
Northstar (the CLEC) and AT&T (the IXC) results in lower a8:cess rates for AT&T by adjusting 
AT&T's Percent Interstate Usage (Pnr). The PIU is a process: developed to provide a surrogate 
means for determining the jurisdictional nature of long distance traffic where call detail is 
unavailable. Parties have disputes routinely regarding PIU facqors and many federal access 
services tariffs provide a process to audit and/or resolve such idisputs. The contract between 
Northstar and AT&T resolved just such a dispute regarding the appropriate PIU to be applied to 
AT&T's long distance traffic with Northstar in Minnesora. 

c 

The MCI subsidiaries in question are: Brooks Fiber Communications of Minnesota, 
Inc.; Intermedia Communications, LLC, MCI WorldCom Communications, Inc., TTI National, 
InC. 

9 
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B. Partis’ Positions 

After initially asserting that AT&T and NorthStar violated Minnesota law by agreeing to a specific 
PILI, the De-ent modified its recommendation by recommf:nding that the Commission simply 
require Northstar to submit a compliance fding estimating when it will be able to measure 
AT&T’s actual PIC rather than using a negotiated PIU. 

On April 20,2005, Northstar Access signed a separate Stipulation with the Department, explaining 
that a separate Stipulation was appropriate since the March 30,2005 Stipulation did not fit the 
circumstances associated with the contract between KorthStar 14ccess and AT&T. The Stipulation 
stated in relevant part: 

Further Filings Required Northstar Access is to provide an estimated time frame 
stating when it will be able to recognize the jurisdiction o fAT&Ts  interexchange 
trafftc. Within 30 days of when the jurisdiction of t&c is known, Northstar Access 
agrees to file a report with the Commission and Departmlat on the actual jurisdiction of 
AT&T’s traffic. Northstar agrees, in Lieu of using AT&T’s declared PILI. to bill AT&T 
based on the actual recorded usage that identifies the juri!;diction of AT&T’ s tr&ic. 

The stipulation also required Northstar to charge only tariffed or Commission approved rates and 
dismissed Northstar from the Complaint. 

c The Department filed comments stating that the Stipulation acm3ressed its concerns 

C. Commissian Analysis and Action 

The Commission finds that the Stipulation between NorthStar and the Department is reasonable. in 
the public interest, and supported by substantial evidence. The Commission %ill. therefore. 
approve it and require its implementation. 

ORDER 

1. The Stipulation and Agreement filed March 30,2005 in this matter is approved, Copy 
attached. Accordingly, the Department’s complaint is dismissed as to all signatories. Parties 
to this document shall implement it according to its terms. 

2. The Department’s complaint against AT&T as an Interexchange Carrier (KC) is dismissed. 

3. Megations by the Department against AT&T as a competitive local exchange carrier 
(CLEC) in comments filed April 1 5 ;  2005 are deemed tci be a complaint pursuant to Minn. 
Rules, Pan 7812.2210. subp. 17. AT&T will have 20 days from the date of this Order to file 
a response or answer. 

4. The Stipulation bemeen Northstar and the Department (dated April 20,2005 is approved. 
Copy attached. Parties to this document shall implement it according to its terms. 

/--- 

IO 
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5. This Order shall become effective immediately. 

Executive Secretary 

(SEAL) 

,-- 

This document can be made available in alternative formats (Le., large pent or audio tape) by 
calling 651-201-2202 (voice) or 1-800-627-3529 ('TTY relay service) 

1 1  
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STATE OF MNNESOTA 
BEFORE THE m X S O T A  PLBLIC UTlLmES C o ~ I s S I o N  

Chair LeRog Koppendrayer Marshdl Johnson C m i s s i o n e r  
Ken Nickolai Commissioner 
Thomas Pugh Commissioner 

Commissioner Phyllis A. Reha 

the Matter of a DOC Complaint and Request MPuc I3ocket NO.: 
P442,5’198,5340,5826,437, 
5643,443,5323,5668. 
466lC-C14-235 

For Commission Action in Regard to 
Negotiated Contracts for Switched Access 
swices  

STIPULATION AND AGREENTE4T 

This is a Stipulation and Agreement between the Minnesota Department of 
Commerce and the garties who are signatones to this agreement ( n e  PdeS).  The 
Pa&s have &fled into this Settlement Apeement with the express intent and purpose 
of senling and resolving c e d n  issues raised in this proceeding in a manner that is 
consistent t\-ith the pnhlic interest. By executing this Slipdation and agreement, the 
Parties agee to recommend acceptance of this Stipulation and Agreement without 
mewation, except where the Parties have agreed to reserve those righrs and privileges 
sel forth below. 

n i s  Stipulation and Agreement resol\-es all issues, a r i s a  from this proceeding 
against any party to this Stipulation and Agreement with respect to switched access 
charges in any witten ageanent that has been provided to the Depamnent of Commerce 

1. Calculation of Switched Access Rntes. Each Competitive Local Exchange 
(CLEO that is a Party to this Agreement with one or more contracts containing 

rates far Mmesoca intrastate switched access services that are different from the rates in 
he CLEC’S inmasrate access tariffs agrees to file new tariffed rates for intcastate switched 
access sepices. The new tariffed rates must be no greata: than the weighted average of 
Ihe C m a t  contract rates and the currently tariffed rates un effect as of January 1,2005, 
using 2003 01 2004 switched access minutes. The current and proposed tariffed rats for 
each p m y  cut are provided in Attachment k Each CLEC will file revised access 
tariffs \n;imin 20 days of the C o d i o n ’ s  Order approving settlement. Any rate 
increases above the weighted averages calculated under this paragraph will require prior 
Commissjon approval if filed prior 10 March 1.2006. 

Each CLEC W e r  agrees that the ratio beween its originating and terminating 
raIes in its new tariff filed under this paragraph will not exceed the ratio between Qwest’s 
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originating and tamhating inmaate blended switched access rates in Minnesota in 
effect as ofJanuary 1.2005.' 

CLECs may offer a discount on switched access services for on time payment. 
The discount will be tariffed and available to all herexchange Carrim (UrCs) on the 
same terms and conditions. 

2. Tariffing of switched access rates. In acccirdance with MR 7812.2210, 
Subp. 5. but only to the extent CLEC switched access rates remain regulated by the 
Commission md subject to a starumry &mOg requirement, CLECs agree (a) ?ha they 
will not offer witched access service within Mirmesota on terms that are unreasonably 
discriminatory or contrary to their filed Minnesota [&Ep; and (b) rhat ICB pricing, if 
used for swirched access services, will have an approved ;miff on file that clearly states 
the switched access component that is subject to ICB pricing and the conditions under 
which the ICB pricingis available pursuanr COMR 7812.22 IO, subp. 5B. 

3. Payment of switched access charges. IXCs that are Parries to this 
Settlement Agreement agree to pay rhe tariffed rates calculated 85 descnied in paragraph 
1 above prospectively from the date the ComIssim approves the Settlement Agreement 
unless a different rate is negotiated and approved by the Commission as an ICB rate. 
The X C s  agrez finther not to challenge a CLEC's tariffed rate calculated under 
paragraph 1 prior to March 1,2006, but reserve the i  right 10 challenge any rate filed or 
charged bl- a CLEC that is higher than the CLEC's tariffed rate filed under paragraph I .  
This Settlement Agreement does not preciude an IXC from challengins after March I, 
2006, the weighted average rites cakulared under pmgrajYh 1 ur my other ~ f % d  rete. 

4. Impact an multi-state contracts and existing tar@% This settlement is 
based solely on issues raised in the Complaint that are relevant u) lMinnesota and does not 
purport to invalidate or declare unreasonable (a) any mullti-state contract or tariffed rate 
applicable in other jurisdictions; or (b) any CLEC's tarilffed intrastate switched access 
rates in Minnesota in effect prior to the date the Commissi.on approves this settlement. 

5. Further disputes relating ta switched  access^ rates. As of the effective dare 
of Commission approval of rhis Settlement Apement  unless provided for in a carrier's 
tariff or contract, MCs agree that they will not dispute the application of any intrastate 
switched access rates set forh in a filed tariff or approvtd ICB contract by withholding 
reducing or delaying payment of the amount due under tariff OT contract. 7 h i s  agreement 
does not. however. preclude IXCs from withholding payment duting the pendency of a 
billing dispute for a reason other than disagreement with .the applicable filed tariff rate or 
ICE rate. 

6. Further lqal or regulatory action by CLECs and IXCs. CLECs and IXCs 
agree not to initiate any hrther legal or regulatory action to enforce the rates set fonh in 

-~ 
' Qwesr's cumnt blended Mimesola blended s\?iIchcd access rates 2ue S0.0124390 for orisinating and 
$0.0229040 for terminating. 
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h e  agreements at issue in the proceeding with respect to the Milmesota intrastate 
jurisdiction. 

7. Payments. In settlement of this dispute, each CLEC with over S500,OOO in 
total 2003 Minnesota i n m a t e  jurisdictional revenues agree6 to pay inlo the State 
~ r ~ m u t y  a toral of $5,000 for each contract pursuant to which the CLEC billed a 

intrastate switched access rate that has not been epproved by rhe Commission 
and h t  is different from the corresponding rate in the CLEC's ,Minnesota intrastate 
switched access tariff. Each CLEC with under %500.CIOO in total 2003 Minnesota 
inkmate jurisdictional revenues agrees to pay into the State Treasu~ a total of 5400 for 
each conuact pursuant to which the CLEC billed a Minnesora i n m a t e  switched access 
rate that has not been approved by the Commission and that is different from the 
corresponding rate in the CLEC's Minnesota intrastate switched a c c s r  tariff. 

.8. Dismissal af Complaint. The Department of Commerce and other P d e s  to 
this Senleutent Agreement will jointly request that the Commission enter an order 
appro\ing the Settlement Agreement, and dismissing with prejudice the Complaint 
against any party TO this Settlement Agreement with Rspect to switched access charges in 
any witten agreement that bas been provided to the Department of Commerce. The 
Parties will be bound by the terms of the Settlement Ageetnent, which shall be subject to 
the Commission's and Departrnenr's regulatory authority as defined by law. This 
Settlement Agreement does not preclude the Commission or the Department from 
undertaking investigations Elated to compliance with the Settlement Agteement or with 
applicable statutes, rules, or Commission orders. 

9. Scope of Agreement. The Settlement Agreement constitutes the entire 
agreement pertaining to the subject matter of the agreement and supersedes all prior 
agreements. negotiations, proposals, and representations. whether written or oral, 
concerning the subject matter hereof, except as explicitly stated in the Settlement 
Agreement. This Settlement Agreement is subject to approval by the Commission, and 
shall be of no effect unless the material terms of this Settliment Agreement are approved 
by the Commission. 

10. Amendments. The Settlement Agreement may be amended only by a 
written insnument signed by all Parties tc rhc agreement and approved by h e  
Commission. 

11. Third Party Rights. Except as may be specifically set forth in this 
Senlemcnt Agreement, the Agreement does not provide and shafl not be conslmed to 
prmide any third party with any remedy. claim, liability, reimbursement> cause of action. 
or ocher right or privilege. 

I?. Counterpart3 to hgnement. The Settlement Agreemenr may be executed 
in two or more counterparts, cach of  which shall be considered an original, and all of 
which taken together shall constitute one and the same instrument and shall be effective, 
subject to Commission uppvaI,  an the latest date signed., 
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13. Reservations. This Settlemr does not imply, nor does any Party to this 
Settlement Agreement admit, any violation of Jaw, Nle or Comksion Older. Upon its 
a p p v d  by the Commission, this Settlement Agreement will have the lorce and e&t of 
a Commission Order. 

1.1. Penalty relating to Docket KO. P5323h'A-96-193. In settlement of the 
Depmenr's allegation concerning the Commission's June 2% 1996 Order in Docket 
No. P5323lNA-96-193 directing McLead to file copies of contracts, including cost and 
rate information, for all services where mdjvidnal case bared pricing is used, McLeod 
agrees to pay into the State Treasury 5500 in addition to the: other remedies stated in this 
Settlement .4grewent. 

15. Public Document This Stipulation and Agrewienr is a public document. 

Dated; 3/30 .ZOO5 

By: 
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FOWL COIL6MUNICA”IIONS CORWRATlDN 
OF MNNESmA, INc. 

,.-. 
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r-641 P . o m  F-X 

INTEGRA TELECOM M MINNESOTA. INC. 

h 

Is: Prosidsac and Cbief Plnanclsl Officer 

! 
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w: &, 2005 MCLEODUSA TELECOMM~ICATLONS. INC. 



Docket No. 090538-TP 
~ i n n e s ~ t a  PUC order Oismisslng Complaints 

Exhibit PHR-20, Page 22 ol30 



DDcket No. 09053hTP 
Minnesota PUC Order Dlnmissing Complaints 

Exhiblt PHR-20, Page 23 of 30 



awd:&,, y ,2005 

Dockat No. 090538-TP 
Hlnnesota PUC Order Dismissing Cornplalntr 

Exhlbll PHR-20, Page 24 01 30 
.. 

xo COMMtMICAn(1NS. INC. 

By: Lao,F* 
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I 

STATE OF MINNESOTA) 

COUNTY OF RAMSN ) 
)SS 

AFFIDAVIT OF SERVICE 

I ,  Mamie DeLaHunt, being first duly sworn, deposes and says: 

That on the day of July. 2005 she served the attached 

ORDER APPROVING STIPULATIONS. DISMISSING V/\RIOUS COMPUINTS. AND 
PROVIDING FOR RESPONSE TO ADDITIONAL C O M P W .  

MNPUC Docket Number: P-442.5798,5340.5826.5025.5643.443.5323.5668,46611 
C-04-235 

- XX By depositing in the United States Mail at the City of St. Paul, a true 
and correct copy thereof, properly enveloped with postage prepaid 

- xx By personal service 

By inter-office mail 

to all persons at the addresses indicated below or on the attached list: 
/-- 

Commissioners 
Carol Casebolt 
Peter Brown 
Eric Witte 
Mark Oberlander 
AG 
Roger Moy 
Mary Swoboda 
Jessie Schmoker 
Linda Chavez - DOC 
Julia Anderson - OAG 
Curt Nelson - OAG 

._ 

P 

.. 

Subscribed and sworn to before me, 

a notary public, this E day Of 
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P-04-235 I Senrice List 

P,et&C-O4-235 

BURL W. HAAR (0+15) 
EXECZTIIVE SECRETARY 
MN PUBLIC UTILITIES COMMISSION 
SUITE 350 
121 EAST SEVENTH PLACE 
ST. PAL% MN 551 01 -2147 

LINDA CHAVEZ (4) 
DOCKET COORDEATOR 
MN DEPARTMENT OF COMMERCE 
SUITE 500 
85 7TH PLACE EAST 
ST. PAULMX 55101-2198 

c 

. JULIA AWERSON 
MY OFFICE OF THE ATTORNEY 
GENERAL 
1400 BRM TOWER 
445 MINNESOTA STREET 
ST. P A U L m  55101-2131 

LINDA S. JENSEN 
OFFICE OF THE ATTORNEY GENERAL 
1400 BRM TOWER 
445 MINNESOTA STREET 
ST.PAULMN 55101-2131 

CURT NELSON 

900 BRM TOWER 
445 MINNESOTA STREET 
ST. PALZMN 55101-2130 

OAG-RUD 

DENNIS A H m S  
ESCHELON TELECOM, INC. 
SUITE 9010 
730 SECOND AV!BUE SOUTH 
MINK'EAIPOLIS MN 55402 

MONICA M. BARONE 
SR. ATTOmTY 
SPRINT MINNESOTA, INC. 
6450 SPRINT PARKWAY 
DISNEY A 
OVERLANDPARKKS 66251-6105 

WAUNETA BROWNE 
AT&T 
1571 1 WEST 145TH STREET 
OLATHE KS 66062 

PATRICK CHOW 
MANAGER-RATES AND TARIFFS 
MCMETRO ACCESS TRANSMISSION 
SERVICES 
9TH FLOOR 
201 SPEAR STREET 
SAN FRPLNCISCO CA 94105 

FSBECCADECOOK 
HOLLAND & HART 
SUITE 400 
8390 E. CRESCENT PARKWAY 
GREENWOOD VILLAGE CO 801 11  
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VICTOR E DOBRAS 
STATE EXECUTIVE 
SPRINT MINNESOTA, G C .  
SUITE 1630 
30 EAST 7TH STREET 
ST. PAULMh' 551014901 

MIKE DUKE 
KMC TELECOM INC. 
3RD FLOOR 
1755 KORTH BORWN ROAD 
LAWRENCEVILLE GA 30043 

LETTY S.D. FRIESEN 
AT&T 
SUITE 900 
919 CONGRESS A W E  
AUSTh' TX 7870 1-2444 

MELISSA K. GERAGHTY 
DAVIS WRIGHT TREMAINE LLP 
2600 CENTURY SQUARE 
1501 FOURTH AVENUE 
SEATILE WA 98101 

PAT GIDEOS 
INERMEDIA COMMUNICATIONS, 
INC. 
FLOOR 5- I O  
201 SPEAR STREET 
SAN FRAXCISCO CA 94105 

ROWENA HARDIN 
?iOS COMMGNICATIONS 
4380 BOULDER HIGHWAY 
LAS VEGASNV 89121-3002 

SANDfLA HOFSTETTER 
101 57 WrWOOD COURT 
EDEN PRAIRIE MN 55347 

KAREK J. JOHNSON 
NTEGRA TELECOM OF W, TZC 
1200 MINNESOTA CE3TER 
7760 FRA-IICE AVENUE 
BLOOMEVGTON ;MN SS435 

RANDEE KLNDWORJH 
MCIMETRO ACCESS TRANSMISSION 
SERVICE:S 
9TH FLOOR 
201 SPEAR STREET 
SAY FRpLNCISCO CA 94105-1634 

GREGORY J. KOPTA 
DAVIS WRIGHT TREMAINE LLP 
2600 CENTURY SQUARE, 25TH FLOOR 
1501 FOGRTH AVENUE 
SEATTLE WA 98101-3150 

LESLEY LEHR 
'MCI 
67 OTIS AVENUE 
ST. PAUL MN 55 IO4 

DAN LIP SCHULTZ 
MOSS & BAWETT 
4800 WELLS FARGO CENTER 
90 SOUTH SEVENTH STREET 
MINNEAPOLIS MN 55402 
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MAC MCmYRE 
WIh’STAR COXVIL~~~CATIONS, LLC 
SUITE 300 
1850 M STREET 
WASHINGTON DC 20036 

ROBIN R. MCVEIGH 
OVATION COMMLrNICATIONS OF 
MMNESOTA 
MCLEODUSA 
TELECOMMGJIC.4TIONS SERVICES 
P.O. BOX 3177 
6400 C ST. SW 
CEDAR RAPIDS IA 52406-3177 

GREGORY MERZ 
ATTORNEY 
GRAY, PLANT, MOOTY. MOOTY & 
BENNETT 
500 IDS CENTER 
80 SOUTH EIGHTH STREET 
MINNEAPOLIS MN 55402 

c 

CATHY MGXRAY 
MANAGER, REGULATORY AFFAIRS 
ESCHELON TELECOM, NC. 
SUITE 900 
730 SECOND AVE. S .  
MINNEAPOLIS &f& 55402 

D I A E  PETERS 
GLOBAL CROSSING LOCAL SERVICES. 

1080 PElTSFORD VlCTOK ROAD 
PITrSFORD ?JY 14534 

mic. 

JOAN C. PETERSON 
QWEST CORPOR4TIOX 
700 SOUTH FIFTH STREET, ROOM 
2200 
MIM~C~POLIS MY 55402 

PAAVO PYYKKOKEN 
NORTHSTAR ACC€SS, LLC 
P.O. BOX 207 
BIG LAICE M& 55309 

CARRIE: RANGES 
ARIZONA DIALTONE, INC. 
7 170 W. OAKLAhD STREET 
CHANDLER AZ 8.5226 

PAUL REBEY 
FOCAL CO,W%fIUNICATIOXS CORP. 
SUITE 1 100 
200 N. LASALLE 
CHICAGO IL 60601 

MICHAEL J. SHORTLY, III 
GLOBAL CROSSMG NORTH 
A M W C A  
1080 PI’ITSFORD VICTOR ROAD 
PITTSFORD NY 14534 

DAVID STARR 
ALLEGIANCE TF,LECOM OF 
MINh’ESOTA, INC. 
9201 N. CENTRAL EXPRESSWAY 
DALLAS TX 75231 



SAKDRA L. TALLEY 
FOCAL COMMLJNICATIOKS 
SUITE I 100 
2OOX. LASALLE STREET 
CHICAGO IL 60601 

SUSAY TRAVIS 
METRO FIBER SYSTEMS OF MF'LS/ST. 
PAUL 

STE 3600 
DENVER CO 80202 

707 I 7m ST 

KIM K. WAGNER 
ESCHELON TELECOM, INC. 
SUITE 900 
730 SECOND AVENUE SOUTH 
MINXEAF'OLIS M N  55402 

i- TIMOTHY ZEAT 
Z-TEL COMMLWICATIONS, INC.. 
smTE 220 
601 SOUTH HARBOUR ISLAND BLVD. 
TAMPA FL 33602 
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Dr. Burl H a a ~  
Becutive Senerary 
m o t a  public Utilitis Commission 
350 Metro Squue Building 
121 Seventh Place East 
St. Paul,M;r’ 55101-2147 

VIAmSSENGER 

R E  In the Matter ,of Negotiated Coiitructs for Swirched Acce;s Servicer 
MpuC Docket EO. P422, et dJC-04-235 - 

Dear ET. Haar: 

Enclosed for tiling are an on@ and 15 copies of @vest’s Comments in the above-refmenced 
matter. Also enclosed is ow Affidavit of Service. 

- 
I - *- 

very muly yam, 

\VEXHROP & WEINSTAE, P.A 

K Attached Setvice Ligt 
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STATE OFMIMYESOTA 
BEFORE THE m S O T A  PUBLIC UTILITIES COMMISSION 

LeRoy Koppendrayer 
Marshall Johuson 
Kenneth Nickolai 
Thomas Pugh 
Phylb Reha 

Chair 
Comrnissionu 
Conunissioner 
Conunissioner 
Commissioner 

MPUC Docket No.: P442, et allC-04-235 
In the Matter af h’egotiated Contracts for 
Switched Aecess Senices 

QWEST’S COMMENTS 

On April 25, 2005, the Department of Commerce (;‘DOC) submined comments 

indicating that it bad identified an agreement between AT&T as a CLEC and MCI as 8n IXC 

wherzby the two compank entered info an illegal agreement related to intrastate switched 

access rates. The DOC alleged that this secret deal violated Minnesota law because AT&T 

charged untarifkd access rates. On July 7, 2005, the Minnesota Public Utilities Commission 

(“Commission”) i s m d  its Order Appmting Stipulations, Dismissing Varjous Complaints; And 

Providing For Response To Additional Complaint (‘:July 7 Ordei‘) that, among other tbings, 

certified the DOC’S comments as an official complaint and ordered AT&T to respond. On 

Jply27, 2005, AT&T filed a Motion to Dismiss or, in the alternative, a Motion for Dehi le  

Statement. On August 3,2005, the Commission issued an order seeking comments on AT&T’s 

Motion. Qwest submits these comments pursuant to that Commission Order. 

Qwesf opposes AT&T’s Motion to Dismiss. AT&T dle;:a that ir cannot properly defend 

itself without a more definite statement by the DOC as to what statutG and rules it violated. 

However, the issue here is clear. The DOC 6as “alleged that AT&T as a CLEC charged MCI 

1 
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subsidiaries (nrCs) unrariffed switched access rates.” July 7 Order, p .  9. While the Department 

did not file a formal complaint in this matter, the Commission already properly deermined that 

D e p m m ’ s  comments are in sufficient derail to inform AT&T regardiug what is being 

&@ and to give it fair nonce of what is to be responded to.’‘ Zd. Indeed, the DOC’S 

comments clearly allege that AT&T entered into a 6ecret .agremr that provided one carrier 

with a rate for inhastate mitched access that was lower than the rate in AT&T’s e. If true, 

this fact would constitute a violation of Minnesota law. 

Minnesota Statute section 237.035 governs telecommutlications carriers mch as AT&T 

and provides that telecmunications carriers shall comply with ;Minneota Statute section 

237.74. Minn. Star. J237.03$ subd. I(b)(2004). Minnesota Statute section 231.74 contains an 

affirmative requirement that telecommunications carriers make public their rates: 
,-- 

Every telecommunications cauier shall elect and keep ojrtfile with the department 
either a tariff or a price list for each service on or b$one the effective date of the 
tariff or price, containing the d e s ,  rates, and classifications used by it in the 
conduct of the telephone business, mcluding limitation:; on liability. The filings 
are governed by chapter 13. The departmaat shall require each 
telecommunications carrier to keep open for ptrbiic iwpection at designated 
offices so much of these rates, tariffs or price Iistr, and rules as the department 
considers necessary for pubtic infomation. 

Mm. S m  J237.74: rubd I (2004) (empharis supPied). 

It is also clear that telecommunications carriers cannot discriminate in their pricing. 

Minnesota Statute section 237.74 states that “[n]o telecommunications carrier shall offer 

IelecommunicatiOns service within the state upon terms or rates that are unreasonably 

discriminatory.” iWm Stat. $237.74, subd 2 (2001). Minne.s>ta Statute section 237.74 finher 

provides: ‘prices unique to a particula~ customer or p u p  o:P customem may be allowed for 

savices when differences in the cost of providing a service 01 a service element justify a 

2 
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different price for a particular customer or group of customers. -Mm. Srm $237.74, subd. 3 

(2004). 

Minnesota Rule Part 7812.2210 also makes clear that it is impermissible for a CLEC to 

discriminate; 

Discrimination. Eo CLEC may offer telecommunications service within the 
state on terms or rates that are measonably discriminatory. At a minim- a 
CLEC must provide its telecommunications services in accordance with items A 
to D 

A. A CLEC shall charge uniform rates for local services within its service 
area. However, a CLEC may, upon a filing under subpart 2: 

(1) offer unique pricing to certain customer:; or to certain geographic 
locations for promotions as provided in subpart 6 

(2) 

(3) 

provide volume or term discounts; 

offer prices mique to particular customers, or groups of customers, 
when differences in the cost of providing a service, market 
conditions, or LEC pricing practices justify a dfiment price; 

offer different prices in diffment geographic areas when: (a) 
differences in the cost of providing a smice, or market conditions, 
justify a different price; (b) the areas are served by different LECs; 
(c) diffwnt prices are charged by the LEC serving the are=; or (d) 
an area is not served by an LEC. 

(4) 

B. A tariff providing for prices unique to p ~ c u l a r  customers or groups of 
customers under item A, subitem (3), shall identify thc service for which a 
unique price is available and the conditions under which the unique price 
is available. 

C. In addition to the exceptions provided in item A, a CtEC may also charge 
different rates for local services within its service territory upon a prior 
finding by the commission that the CLEC has good cause to do so. 

Minnesora Rule Part 7812.2210, Subp. S 000s). 

3 
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AT&T complains that it does not have sufficient notice (ofthe matter against it without a 

formal complaint. However, Minnesota Stature section 237.74 allows 8 Commjssion 

investigation of violations of its provisions upon notice to the caner: 

"When the commission 01 the depamnent believes tba an investigation of any 
matter relating to any telephone service should for any rt?ason be made, it may on 
its own modon investigate the service or matter upon notice to the cwier." 

Minn. Sfat. $23 7.74 subd $(a) (2004). 

The Commission has ruled that the DOC's prior comments constitute such notice. This 

paragraph is distinct h m  the statutory requirements where a foimal complaint is required where 

an entity other than the Department or Commission initiates an investigation: 

Upon a complaint made against a te1ecommunication:i camier by u relephone 
company, by amorher feiecommunications cam'er, &v rhe governing b d y  of a 
polirical rtibdin'sion. or 6y no fewer t l m  five permit ,or 100, whichever is the 
lesser number, of the subscribas or spouses of subscribers of the particular 
telecommunications-carrier, that any of the rates, tolls, tariffs or price lists, 
charges, or schedules is in any respect unjustly discriminatory, or that any service 
is inadequate or cannot be obtained, the commission, d e r  notice to the 
telecormnunications carrier, shall investigate the matters :raised by the complaint. 

Minn. Stat. $237.74 subd. 46) (2004). 

The DOC's comments allege that AT&T entered into a secret agxement that provided 

certain competitors aith a better price than that available in AT&T's publicly-filed rate and that 

AT&T has not provided sufficient justification for that discrimination. Presumably, if AT&? 

has information that its discrimination was 'kasonable" and jmti6ed under Minnesota law, it 

mu present that information. Fully invcsti@ang the DOC's :dlegation will allow AT&T the 

opportunity to make any such shoaing. Moreovcr, fully investigating this allegation k not just 

an interesting academic exercise. C h w g  untariffed and unapproved rates to only select 

markei participants can materially distort the marketplace and h a r m  competitors such as Qwest 

Competition for long distance cnntracts is infeme. If -1 CLECs make available Iowa 

4 
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access rates to some but not all competitors, competitors such as QCC can be pur at a severe 

competitive disadvantage.’ 

Even though it is not required m file a hrmal complaint, the DOC will prodnee evidence 

at a hearing of specific violations of law. It appears tbat little, if any, formal discovery bas yet 

been conducted by the DOC. The formal discoveqprocess may lead the DOC or others to assert 

allegations of violations of the above-referenced provisions or of other stare laws. Nonetheless, 

AT&T has specific notice that the DOC believes it failed u) make public its rates for switched 

access services. That notice is sufficient for this maiter to continue. 

Minnesota Rules also provide for a remedy: 

If the c o d s s i o n  Ends by a preponderance of the evidence presented during the 
complaint proceeding that existing rates, tariffs, charges, schedules, or practices 
violate an applicable provision of tbis chapter, the commission shall take 
appropriate action, which may include ordering the CLEK to: 

(1) 

(2) 

(3) take other appropriate action. 

change herate, tarifs charge, schedule, or practice; 

make the service reasonable, adequate, or obtainable; or 

Minnesora Rule Part 7812.2210. Subp. I7 (2005j. 

In addition, of course, should the Commission find that AT&T has violated the 

pmvisions of Chapter 237 or the Commission‘s rules: penalties against AT&T may also be 

appropriate. 

/-- 

5 
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For the foregoing reasons, the Commission should deny AT&T's Motion to Dismiss and 

Kowevex, should the Commission believe a more definite allow this matter to proceed 

statement of charges is appropriate, Qwest would not oppose that action. 

6 

By: __ Get JiwwwL 
Eric F. Swanson, #I88128 

Wintbrop & Weinstine, P A  
225 South Sixth Street, Suite 225 
Minneqdis, -Minnesota 55402 
(612) 604-6400 

Attorneys for @ea 
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STATE OF MINNESOTA 
BEFORE THE MINNESOTA PLQLIC UTIUTUES COMMISSION 

LeRoy Koppendrayer 
Mashall Johnson 
Kenneth Nickolai 
Thomas Pugh 
Phyllis Reha 

In the Matter of Negotiated ConhacW for 
Switched Access Services 

aail 
Comlissioner 
Comlissionu 
Comnlissioner 
Coinnlissioner 

MpUC Docket No.: P442, et al./C-04-235 

AFFIDAVIT OF SERVICE 

STATE OF MINNESOTA 1 

COUNTYOFHFl\TNEPIN ) 
1 ss 

Mary G. Holly, of the City of Lake Elmo, County of Washington, the State of Minnesota, 

being first duly mom, deposes and says that on the 24'h day of A u p t ,  2005, she served the 

attached Qwest'r Comments to all said persons on the attached Service Lis4 true and correct 

copies thereof, by electronic delivw, hand-delivery and/or by depositing the same d o s e d  in 

an envelope, postage prepaid m the United Starcs Mdl in the post office at Minneapolis, 

Minnesota 
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MPUC Docket No.: P442, et al./CI-04-235 

In the Matter ofNegotiated Contracts for 
Switched Access Services 

(05/09/05) 

Burl W. Haar (original + 15 c o p i d  ' 
Executive Secretary i 
Minnesota Public Utilities Commission 
350 M&o Square Building 
121 Seventhplace East 
St. Paul, MN 55101-2147 

Linda Chavez (4 copies) 
Docket Coordinator 
Minnesota Department of Commerce 
85 Seventh Place East, Suite 500 
St. Paul, MN 55101 

Julia Anderson Curt Nelson 
Assistant Attorney General 
Minnesota Office of the Attorney General 
1400 BRM Tower 
445 Minnesota Street 

Minnesota Office of the Attorney General 
900 BRM Tower 
44s Minnesota Street 
St. Paul, MN !iS101-2130 

St Paul, MN 55101-2131 

Linda S. Jensen 
Assistant Attorney General 
Minnesota Office of the Attorney General 
1400 BRM Tower 
445 Minnesota S I t W  
St.Paul, MN 55101-2131 

Dennis Ahlers Monica M. Barone 
Eschelon Telecom, he. 
Suite 900 6450 Sprint Parkway 
730 Second Avenue South 
Minneapolis, MN 55402 

Sprint Minnesota, h C .  

Disney A 
Overland Park. KS 66251-6105 

Wauneta B r o w  Patrick Chow 
A T & T  MChnm Acr:ess Transmission Services .-_ - ~ 

15711 west 145" street 
Olathe, KS 66062 

9* noor 
201 S p a  Street 
San Fmncisco, CA 94105 

... 
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MPUC Docket No.: P442, et al.lCI64-235 

In !he Matter of Segotiated Contracts for 
Switched Access Services 

Rebecca DeCook 
Holland & Hart 
Suite 400 Suite 1630 
8390 E. Crescent Parkway 
Greenwood Village, CO 8011 1 

Mike Duke Letty S.D. FIiesen 
KMC Telecom Inc. AT&T 
3" Floor Suite 900 
1755 North Brown Road 
Lawrenw-ille, GA 30043 

Melissa K Geraghty Pat Gjdeon 
David Wright Tremaine LLP 
2600 Century Square Floor 5-10 
150 I Fourth Avenue 
Seattle, WA 98101 

Rowena Hardin Sandra Hobtener 
NOS Communications 10157 Ivywood Court 
4380 Boulder Highway 
Las Vegas,NV 89121-3002 

Karen J. Johnson 

1200 Minnesota Center 
7760 France Avenue Suite 800 
Bloomingto& MN 55435 McLean, VA22102 

Randee Klindworth Gregory J. Kupta 
MChetro Access Transmission Services David Wright Tranaine LLP 
9' noor 2600 Century Square 
201 Spear Street 1501 Folnth .4venue 
SUI Francisco, CA 94105-1634 Seattle, WA !#lo1 

Lesley Lchr Dan Lipschul tz 
MCI Moss & Bamett 
67 Otb Avenue 
SI. Paul, MN 55104 

e Victor E. Do bras 
Sprint Minnesota, Jnc. 

30 East Seventh Street 
St. Paul, MN 55101-4901 

919 Congres:i Avenue 
Austin, TX 78701-2444 

Intermedia Communications, hc .  

201 spear Street 
San Francisco, CA 94105 

Eden Prairie, MN 55347 

Douglas W. lrinkoph 

8180 Greenslmra Drive 
Integra Telemm of MN, Inc LCI hkZllatiOM1 h C .  

4800 Wells Fargo Center 
90 South Seventh S t m t  
Minneapolis, MN 55402 
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MPUC Docket No.: P442. et al./CI-04-235 

In the Matter o f  Negotiated Contracts for 
Switched Access Services 

Mac McIntyre 
Winstar Communications, LLC 
Suite 300 McLcodUSA Telecommunications Services 
1850 M Street 
Washington, DC 20036 

' Robin R. McVeigh 
Ovation Conimunications of Minnesota 

P.O. Box 31'77 
6400 c street S.W. 
Cedar Rapih, IA 52406-3 177 

Gregory Men Cathy Murray 
Gray P l a t  Moo&, Mooty & Bennett 
500 IDS Center 
80 South Eighth Street 
Minneapolis, MN 55402 

Eschelon Telecom, Inc. 
Suite 900 
730 Second Avenue South 
Minneapolis, MN 55402 

Diane Peters Joan C. Peterson 
Global Crossing Local Services, Inc. 
1080 Pittsford Victor Road 
Pittsford, NY 14534 

Paavo Pyykkonen Carrie Ranges 
N d S t a r  Access LLC 
P.O. Box 207 
Big Lake, MN 55309 

Qwest Corporation 
200 South Fi Rh Street, Room 2200 
Minneapolis, MN 55402 

Arizona Dialltone, Inc. 
7170 W. Oakland Street 
Chandler, AZ: 85226 

Paul Rebey 
Focal Communications Cow. 

Michael J. Shiortty, III 
Global Crossing North America 

Suite 1100 
200 N. LaSalle 
Chicago, IL 60601 

1080 Pittsford Victor Road 
Pittsford. NY 14534 

David Starr Sandra L. Talley 
Allegiance Telecom of Miesota, Inc. Focal Comimications 
9201~. central Expressway 
Dallas, TX 7523 1 

Suite I100 
200 N. LaSallle 
Chicago, IL 60601 

Susan Travis KimK Wagner 
Meho Fiber Systems of MpldSt. Paul 
707 19 Street 
Suite 3600 
Denver, CO 80202 

Eachelon Teltmm, Inc. 
Suite 900 
730 Second A.venue South 
Minneapolis, MN 55402 
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MPUC Docket No.: P442, et al./C1-04-235 

In the Matter of Negotiated Contracts for 
Switched Access Services 

-1 Timothy Zd 
2-Tel Communications, lnc. 
Suite220 
601 South Harbour Island Boulevard 
Tampa, FL 33602 
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STATE OF MINNESOTA 
OPFICE OF 'PBE AlloRNEY CPlWML 

Re: In the mattor of thc Complaint of the Minnesota Department of Cornmew against AT%T 
Communications of the Udwut ,  Ira?. 
Dodtel No. P~~798,534OJ826,437,S~3.443.S3~~~,466~C-~Z~5 

Dear ET. Haar: 

Enclosed for filing io &c above matter please find an origmal and six copies of !he 
Nonpublic v d o n  of h e  DcpasbnenI of Cornmarc Ameadcd Cbmplairn and Uhibiy md w 
origbal and Ilinc capio of &e Public version of Ihe Department of Commerce Amended 

Plcasc do not hcsitstc m contact me i f 9  have questions. 

LINDA S. JENSEN 
&&!ani Anmasy Qalcral 

(651) 282-5708 (Voice) 
(651)297-1138 (Fax) 



AFFIDAVIT OF SERVICE BY MAIL 

pllt Sjlbshaer, bdwg first duly svmm, deposs Md says (hat at & City of S t  P d ,  
cowry of Raniscy, State of Minocsota, on the 27th day of Ocb2ba, 2005. shc s d  tho 
attached m & d  vaified Complainf, by depositing in the United Shas Mnii at spid city, a 
-true corrce wpy thereof, propaly mveloped, with prq8id first (class patagc, and addrcssd 
to: 

AU perjons on the attached service list 

. .  
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Minnesota DOC October 27,2005 Complainf 
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PUBLIC D0CW:MEhT TRADE SECRET DATA EXClSED 

BEFORE T M  MINNESOTA PUBLIC UTILITIES COMMISSION 
SUlTE 350 

121 SEVEMH PLACE EAST 
ST. PAUL. MINA'ESOTA 55101-2141 

chair 
Commissioner 
COmmisrioner 
Cornmissioner 
Commissioner 

Dodml No. P442,57985340,5826, 
4375643.4435323 5568.4661 . - .  

. (2-04-235 

AMEhpED VERIFIED C O M P M i T  

The Minnesola Dcpmnnent of Commere~ C.Dcpartmenf3 bring this Amended Vm.fi& 

Complaint before the Minnesota Fubk IJlilihes Commission (be 'Tomnixion") against AT&T 

C d c a t i o n s  of the Midwut, hc. ("AT&T3, sacking relief for AT&T's violation of its 

obfip.lians under slate law. The Deptmcol's invcstgatjtion into AT&E described more 

.pmidarly below, establishes chat AT&T's bebaviar violates !ifate law.. mpport of this 

Complaint, tbe Dcpdment alleges: 

PARTIES 

1. The Depment's local address m Minnesota is Golden Rnle RuiMiog, 85 trSr 7* 

Place, Suite 500, St. Pad, ;MN 555155. 

'2. . TheDep~~isrepreSentedinfhisproCtedimgbyitsailorneyrr 

Linda S. J q e n  
Assistant Amm9 Ocnmi 
1400 NCL TOWR 
445 Minnesota SWe4 
S t . P d , M h ~ t a  551014!131 
(651) 282-5708 (&phone) 
(651)282-2525 Crrr) 
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3. Rqondent AT&T is a subsidiary of AT&T Corpora~on, w h i c h  is a New YO* 

Corporation with io pn.ndple place of business in Bedminster. Ne,w Icrsey. AT&T Corparation 

is he holding company parent of r c v d  CompaokS including AT&T Cormnunicau'orrs of h e  

Ivlidwat, Inc., which is authorid to provide interexChange sewice thoughout Mirncsota and 

mmpetirive local cxchange services in a number of Minnesota excflanga. 

4. ne Deparrment believes that AT%T is represmttd in Minnesota by ils attorney 

and outside cotmad: 
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Commission has jurisdiction under,W. Rules 78122210 to investigate price discfinination in 

CLEW local savicer ad, f0110aring the mvestigarion, ta ‘?taka appropnwe action”‘ The 

Commission has jurisaiEtion under Mian Slat. 5 237.16 10 anthoirize m mtily to furnish Local 

smice, and to prescribe the terms and conditions upon which serfice may be delivered, and to 

revoke or mspmd a caificate of authority if a holder intentionally violales state laws, NIES, or 

Commission odm, or fails to met Ibc wodirions of the casificsre. FinSlly, in its July 7, XU5 

O r d a i n  this Docket, the Commission found thaL the D p r h e n t ’ s  allegatiom against AT&T as 

a CLEC are within ffie Commission’s jurisdiclion and warrant invcrtigstioh 

AT&T’S OBLIGATIOXS 

7. AI an times relevant ta this complaint, AT&T h2ls been a RIpeommunicalionr, 

canjcr bai opemted as a compctiiive local exchange cam‘er (CLEC) and inIrastate inwexcbangc 

carrier in Minnesota. AT&T was w e d  ‘“ahmiiy to provide: local exchange s h e  in a 

Commission Order issued on December 18, 19% in Docket No. P442WA-96-211. AT&T was 

granted d o r i i y  to provide intem;obange senice in an Order is!iucd on Dccunbcr 29,1933 in 

Docket No. P442M-83-610. 

8. As a CLEC which has bzcn grantcd antlunity by the Commission to provide local 

exchange service in Minnesota, AT&T has a number nf le& duties set forth under ‘Wnnesota 

law and the cornminion’s N I ~ S  and orders. 

’ Minn. Rule 7812.2210 was adoptcd by the Commission purmant to Minu. Stat. 9 237.16. 
See Planned Ammdmmr ojlluler Governing the Regularoq X r w m r  of Compeiirivc Local 
X ~ ~ h g e  Cam‘w W C s J  M m v M  Chrpfcs 7811 nnd 7812. “Statemmt ofXeed and 
Reasonabhess”C‘SONAR”), Doclcct No. P999R-98.1081. Aug~st 8,2000. 

3 



Docket Na 090538-TP 
Minnesota DOC October 27,2005 Complaint 

Exhibit PHR-22, Page 8 of 24 

9.  AT&T hss the duIy to mainldin a comprchensivc tariff that contains the Nlcs, 

rates, and clasffiea&ns, including all amendmats therelo, that are wed by AT&T in the 

conductofitslocal busincss,pwxuant loM~.Rules7812.2210.subp.’, md3. 

10. AT&T bar Ihe dury Io file copies of ils tariifi and amendments thereto with the 

commission and one copy each on the Depamnent, and one copy wirh the Offin ut the Attorney 

@nerd-Residcntinl Utilities Division (OAG-RUD) pursuanr IO b h ,  Rule 78122210, subp. 2 

and3.’ 

11. If AT&T offen individual case based (JCB) pricing. AT&T m m  fulfill 

requiremcnfl established in Minu Rules 7812.22J0, subp. 5,‘ including the requirement io me a 

~ariffaodamendmmfstherrto~~~o~~cewithMirrnRule781L2210,subp.2and3. 

’ See also PJanned Amendment of Rdm’Goveming fie Regurafuiy Treurrnevr o/cOmperilie 
Local fichange Carrim tUEc3j). Minnmm Ruler Chapem 7811 nnd 7812, *Smunm of 
Need and Rear;onablenfss” (“SONARa). L b k R  No. P999m-P8-1081,August 8.2WO.page IO. 
( Ihe m[pmaldngforMian. Rule 7812.2210 explainedihc hpnrlemnce ofthe lilii requirements: 
“+arifTa are n m l d  for various purposes. lhey provide nntralizcxl public access tn information 
h . t  m m n  d s r ’ s  rates and services. Also, they mnnoriaiin and v d y  the legal rate fbr 
eacb savica B caiman carrier offers. This facllilates m l i e n t  of prohibitions on 

’ See also Planned Amendment of Ruler Gowning the Regularmy Trntmmt of r m j m v e  
Locd .??vchm~e Cmria ~ ~ C s l .  Mfnnesata Rules Clapten 7811 and 7812 ‘%SiMcment of 
Need and R c a m o a b l ~ ”  (“SOSAP), Dockcl Xo. P999R-98-1081, Au@SL 4 ZOOO, page 11. 
(The danakiog for Mirm. Ru)e 7812.2210 orplalnea that limited ICB pricing mold be 
.pcrminca. T o  ncognizc such instances [when the developrnmi of a competitive m a r k  m y  
appmpiawy wuJt in pricing differcnca within a CLEc‘s service area], item A of this subpad 
would sot fosth srreptiolls 10 the gennal asnUnptions of unifaim prices. The exceptbus are 
consistent witb Minu Stat. 08 237.14 and 237.74, wbicb allow tckcornmunicdons pmvjdcs to 
chargc wn-uniform mtes mdm certain circum~ncss . . The snbpan would diow a CISC to 
.charge dflucnl rntm under these exceptioa~ without prior Co~mission approval. But other 
valid r e m  for rafc d i k w  may a r h  For rho% Mher instance& h C would allow a 
CLEC 10 petiiion thc’commiss4on and demonstratethat it has good cause f& charging difkrent 
rates. ?he ‘ p d  catwe’ standard is rrasoosble in that it derive3 from Wm. Stat 95 237.W. 
subd.3;237.74,fubb, 2; and 237.171.” 

discsimioato~~petf~inproposedpart7ai~-7s~~2zia,~~. 5.3 

i 
i 
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12. AT&T im the duty lo have its tsriff on file With tihe Commiaian in accordawe 

with zhe d e s  p;Oveming tbc tiling of tarifis as prescribed by the Cammission. pnrsuant lo 

7810.(1jOO, subp. I .  

13. AT&T must comply with Mim. Stat. $237.74, and AT&T may not offer intralata 

switched.accc.% service upon ferrm 01 rates rhat me Unmed 01 arc unreasonably or unjustly 

discrjmiaatay, and AT&T specifically may not provide unique pricing to a pnnicular curmmer 

d c s s  ATkT has first disclosed to and filed with the Dcpamncnt cithcr a tariffma price l i ~  on 

or before the cffec~ve date of tha lariff or price list, whieh mtim all of the ~ 1 %  rates, and 

classificntions used by AT&T in its telqhone busin=% inclnd:hg all of the ram, rules and 

cks&ioaas wncecnm~a unique pricing agreaneor, p&mt to Mim. Slat 6 237.74. 

14. AT&T must keep on fik with b e  Dcpomnent B specific rate, to& charge or price 

for c m y  noncompetitive snVice Used by ir m &e cuoduct of the telephone busin- including 

the ooncompedtivc service of inttaiata swilchcd access savice, plrmant to Mitm. Stat. $237.07, 

SlIbh.1. 

15. AT&T may offer ldemmnnmi~tiors seMce Within the State cnly if AT&&T'o 

rates are unifuim and AT&T's tams and rates ars not unrcasonabJy di.sciminaw, pwmt to 

Minn. Rule78122210,subp. 5: 

' See a&o Plumed Amendmenf OfRuIes GmVnng the ReguI~zrbrv Trentmenr of Competitive 
Local Edntige Carrierx (CLZCS). Minnesota Rides Chupters 7811 and 7812. "Stafemcnt of 
Ned and Rensonabl~s," CLSONAR\R"), Docket No. P999/R-98-1U81. August 8,2000, page 
14. (The ntlcmaking for Mim. Rule 78122210 apluined the. impoaanrr of tbe prohibition 
agains~ umasnablc discriminetiou: 'mhis proposed rule would bar a CLEC 6om charging 
untwsmably diwirninatory rates far tdecanmunicetions savicer oiTcrcd WW be state. rhis 
subpart is newsay to promoto riu state policV against discrimination hat appears at Minn Stat. 

The 
"&asonably disujminatory" standard is Razonable m tha[ it derives From Mi. Stat. 
8 U7.60, subd. 3 and 237.74, subd. 2. Momvor, the nile would prmm the Commission% 
(Foo~onc Continued on Neat Page) 

237.09, SUM. 1; 237.121: 237.60, subd.3; 237.74, subd. 2 and 3; and 237.771. 

5 



16. AT&T may not howingly 01 willfully charge, demand, coUeU, or receive h m  

any entity a greater or less compensation Wr innastate switched ilccc52 smice thol il charges. 

demands, coflects, or m e i m  h m  my ahcr hn, pcrson, or corporation for intrastate switched 

acms scnice undersimilar CircUmstarlC€s. p s u a n t  m Minn. Stat 5 237.09, sub& 1.  

17. AT&T may not offer or provide inkmate switdred access rcrvicc to one mk. 

such as MCL on n separate. stand-slonc basis unless AT&T also provides that service pumant to 

tariff to all simiIarly situated ppwns, including all tclecommunications caries and competitors, 

p m m t  to Minn. Stat. $237.09, subd. 2. 

18. ~ AT&T may not r e b  to provide a $mice. pmhrcf or facility ta a telephone 

company or fcleconununications cam- in accordance Nilh its qpficable tariffs, ptice lists, or i 

contncts andwitb the COmiSriM's NleS and orders, pmuant to M h .  Stat. 5 137.121, subd 4 

19. AT&T may not iutentionally violale rhc Commission's rules or ordm; nor 

mtentiodly violate any applicable state law r e f i g  IO de pmvision of telephone or 

telemmmunicafions services, or AT&Ps culificnie of auhorily may, after of hearing and 

(Footnote Con@md Fmm Revi'ols Page) 
authority undcr Mim. Stat. 9 237.09 n phibi t  carriers Rom giving discrimiDatory preference to 
&cir w n  affiliates in the provision of local telephone mvicc.") ' .%e also Planned ArnendmeN ofRules GovMIfng fbe Regulai'ory Treatment af Camp&ive 
L o a /  Exchange Cnrriers CUC?). Miitnesofu Rules Ckpms  7871 and 78J2, "Slatnnent of 
Need aad Ressonableness" CSONAR'X Dooket No. P999/R-9%1081, August 8.2000, page 17, 
regarding o f  the purpose ofMinn. Star. 5 237.121 and its npplicatiim to C L E a  ("The MinmPota 
fegidsture recognized that the advent of telffommunications competition pmmpied the need for 

specific prohibitions on anti-compctitivc conduct, espceiaUy inter-company conduct. As a 
mlt,  the legislenue adopted hfinn. Stat Q 237.121 ('F-rohiiiled practks') e part of the 
Minnesora TelccommUnica~m Acf of 1995.. . . The pmposed rule w d d  be a reaSOnable way 
.m notc that CECs are subject tq the tarns of &is statuteas well In addition, the pmpasd rule 
is necessary m &liill the Commission's mandate to adapt r u l s  to 'protect against moss- 
Subridization, unfair competition, and other practices hannful IO promoting fair and reasonable 
mmpnftion _...) Minn. Star. 5 237.16, d d .  8(@.)(7).") 

, 



Docket No. 090538-TP 
Minnesota DOC October 27,2005 Complaint 

Exhibit PHR-22, Page 11 of 24 

B h d n g ,  be mwked or temporarily suspended by the Commission, in whole or in part, as set 

fmk in Minn. Stat. 6 237.16. 

20. AT&T's me$, tariffs, charges, practim. ads. or omissions affecting orrelating to 

the produotioq uansmi$sion. detivcry; or fumishiog of tdephom 5ervjc.% or my service in 

connection with telephone service musi not be in w y  respect unreasonable, or unjustly 

d-mhtory, or the Commission may issue an order that is just arid reasonable, mtd establishes 

just end tearonable rates and prices for AT8bTs provision of intartatc nvitchcd a c e  services, 

pursuant to Mi- Stat, 8 237.081 subd 4. 

21. AT&T may not knowingly or intcntiondly violate Mim Slat. 5$237.09, 

237.121, and 237.16, nor aoy d e s  adopted unda those sectknS, including Minn. Rule 

7812.2210 and 7810.0500, nor any stand&, limitations, or conditions cstahlishd io a 

.~mmissicm order pursuant to those sections, as is rrquued hy klm. Stat 4 237.462, suhd. 1 

(1): (2). 

22. AT&T may not knowingly and.inmtiodly violsle any applicable pmvisioo of 

Mirm. Stat ch 237, nar the N ~ W  nnd orders of the CmnmjJsion rldopted unds Minn. Stat. C h  

537, or ATRT may be Soajea to eniorcwenl as set f4nh in Minn. Stat. 237.461, subd. 1 and 

3, and &dl forfeit and pay to the State a penalty, in an mount to be detexmiued by a mua, of at 

least Si00 and not morc than SS,oOO for each day of each violation, or with respect to n lolon.ing 

and intentional violation d e s m i  in MG. SlaL J 237.462, subd 1 ( J )  and (2), shall forfrit and 

pay to the State a penalty, in-an amount lo be dehnnined by a court of at least JIM) and not 

more than 655,000 far each day of tach violation, or AT&T may be subject to adormnent as sct 

fonh in Mina Stat 5 237.462, mbd. 2. and shall forfeit and pay ta tho state a penalty, in an 

mount to be dewmined by h e  Commission, of at least S I 0  and mi more thm Sl0,OOO for 

each day of each viola!ion, or AT&T may be mbjea to any ME or combinatiho of aiminal 

7 
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prosecution, action IO recover civil penalties. injunction, action to compel performance, and olha 

appropriate action, as set forth in Minn. Stat. 9 237.461 and %. slat. 5 237.462, subd.10 and 

11. 

FACTUAL BACKGROCND 

23. The Department initiated an invcsugalion in this nwttcr to determine whether 

AT&T hw weaged in a practice of mtoing into unfiled ageelmem h a t  violate AT&T'r 

obligarirms unda>Minnesota law and the Commission's Rules and Orders. 

24. On June 16,2004. the Department fdtd a Complaint and Request for Commission 

Action witb Ibe Commission in this Dockel No. P442 et &C-C14-235. The Complaint and 

R q e ~ l  for Commission Action described s w a l  mfiled agreements under which several local 

cxchangc carrim pmvided m AT&T switched access servicw at ia1Q &a1 were different than 

thmc carrim' tariffed rates. 

25. On Septanba 2, ZOW, the Dcphmt issued infamation requests Lo AT&T and 

UCI WoddConl Nmo& S m - c e s  (now MCI ?&work Services) asidng the companies to 

disclow my other agreemaus chey may !rave entered into for inlrawte switched access savjcq 

othn than Mosc already provided to the Depa~tmmt and idcnrified in the Complaint filcd on 

' June 16,2004. 

26. On Ocmbcr 19. 2W, MCI WorldCom Setwork: Services disclosed to the 

.Departmeat MO addidonal agreements with AT&T hat were resjponsive to the Department's 

%$emha 2, 2W information requa Cnda &e terms of one of the M e d  agreements 

(herein refemd lo 8s & 'Tint Unfiled Agrraoenl'l, AT&T agreed to purchase from MCI 

Worldcom Comunications [now MCI Communications Suvices) inatale switched access at 

mique prices thal were different h m  the latiffed rates of MCl 'WorMcom Communications. 

Cnda terms of the second newly disclosed ageemmi (herein rcferd to BS lhe "Sccond Vofilcd 

8 
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Agrement‘’), AT&T (as a CLEC) a p d  to provide mmtste witched access service at a 

Unique price. ocher than AT&T’s tariffed rate, to various MCI intermchange canif# (BC) 

W a r i s  operating in Mmncsota. including Bmaks Fiber Comnnlnicarions of Minncswta, be., 

h e m e d i a  Cominmications. LLC, MCJ WorldCorn Communications, Inc, and TTl National, 

lnc. (IereaRm ’%lCl”). Neither the first Unfiled Agrement. nor the Second Unfiltd Agreement 

nor the unique pn.ces and rems offered thereunder were filcd with Ihe Commission. Depsnmeni, 

M wiih OAG-RGD, or othnulise traiffed by AT&T. The First Unfilcil Agscunenl and Second 

Unfiled Agreemmt were deseribed h and attached to the Dcparbncni’s Additional Commcnlr of 

~prilz5,2005 in this #q Eo. P442 et dJC-W235. A hue aria M ~ C I  ~ p y  of the Second 

U!nfiled Agrement is also amchd hereto as Exhibit I. 

27. Tbe lerms of thc First Unfiled Agrcment and Sad Unfiled Agreement were 

ncarly identical, czccpf the purclmwr and scllcr were mmsed. According to their rcspsctive 

tms, the First Unfilcd Agreemmt and the Second UniXcd Ag:eemenl became etfecsve on 
I--c-2-l 

January.27, ZoWand ~~~ctowainincffectfornvoyearr 

28. Pursuant to a sddement a€mment approved by ffic Commission in its July 7, 

2005 Order in rhis Docket, hMVWf& Ma S p e d  to DEW amf cbar~e all IXCs mcludiog AT&T. 

a sin& rate, es sct fo& in arevised and duly filed h m t n t e  swirC,hed access wmmmcing 

OD August 1, 2005 (in Docket Nos P5321/M-05-1234, 1235) and MCI further npzed lo pay 

AT&T’s ienffcd rate for inuastate nvjkhed access, instead ofthe tintariffed rate set forth in the 

Second Cnfled Agnmmt. commmchg on August 1.2005 The Semnd Unfrled A g m c n t  

was in effect far 340 days in 2004 and an additional 212 day5 in 2l>05, ma!& the effective tmn 

of the Second Gnfiled Agrrrment 552 Ws. 

9 
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29. As set fortb more speclficdly in the following parapphs, the Second UnGlcd 

Agrcancnl ret out h r m s  and conditions for the provision of inuastale switched access snvices 

by ATBT to Ma. 

30. 

FRADE SECRET DATA BEGINS 

The S a n d  Unfilcd A g r a n ~ i  provides m Schedule A as fnllom: 

TRADE SEERET DATA ENDS) 

31. 

pR4DE SECRET DATA BEGINS 

The Semnd UnYilcd Agrmentprovidcs in Section 6.B as follows: 

. TRADESECRET 
DATA -SI 

32. The switched access rate.in the Second Unfiled Agrement is difkmt rhm 

AT&T’s tariffed switched nccess rates. AT&T’s Access Services and Netwodr Intetcannsdon 

SmicesRareLisr, Shcel24,Scctions 17.15.i-17.152, whidwentinwc~onDccember21, 

2002, a me and ‘carrecl copy of which i s  attached hereto as Mt$it 2, contains the following 

. switched access rates: 

AcceSs Rate ElClllmIS 

Tandem Switched Trwport Termination $0.000480 
Tandem switcbed Transport Facility (per mile) SO.ooW25 
Originating Switching Cbrvge 50.011396 
TenninnIins Switching Churge 50.032462 . 
33. 

Per Mimic Rate 

?hc rate AT&T offered XCI under the S e m d  Unfiled Agreement is Jess than 

TRADE SECRET DATA &WDSl &e amomr hat frRADE SECRET DATA BEGnVS 

10 
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AT&T charged for onkinaling access under iu tmie and less thai ITRADE SECRET DATA 

BEGINS TRADE SECRET DATA ElvDS) the amount AT&T charged for 

termi~lies access unda its tariff. The unique tales provided lo AT&T by MCI undcr thc Fiot 

unfiled Agrement were the same as the rates provided by ATBT lo MC1 undcr the S a n d  

~Rfild Apemmt. 

34. The Deparknent is informed and b d i w s  and on this basis alleges that d ~ o  acts of 

AT&T md the violations of .Virnesola laws and rules described in his Verified Amended 

Complaint were knoviing. intcntiond, ami witlfd by AT&T. 

Count 1: Violation of Mhrn Rule 7812.2210, ruibp.2 and 3 

35. T'bc Department is informed and bdieves. and on ffis basis alleges, that AT&T 

offaed m MCI unttuif€ed and unique terms and rates; that AT&T has nor maintained in 8 

comprchmive tariff that indudes all amendments thaeto; Ihat AT&T has not mel ilF filing, 

obligation5 under MM. Rule 78122210, subp. 2 and 3, and that AT&T has vidated Minu. Rule 

7812.2210. 

Count 2: Violation of Mina Rnle 7810.05011, snbp.l 

36. AT&T has failed IO have its m-ff and dI &zadUIents on file With the 

Co-~iion in ~ C C O ~ ~ M C ~  Nith the d c s  gdvming  the I i k i  cb Inriffs as pr4M by the 

Commission, and has thereby violated M i m  Rule 78100500. subp.1. 

Connt 3 Vlolatlm o f M h .  Stat 6 237.07 

37. The Department is i h e d  aod believe. and an this basis alleges, thaI the 

Second Lbfiled Ag(eemenf concerns rpecitic rates, chmes and other ~~ILW, inch~ding a 

confidentiality provision, that am applicable to AT&T's provision of intralata switched access 

servia to MCI; fbat AT&Ts inaalata switched access scrvicc is 21 non-competitive seMcc; that 

AT&T did not file with the Depmcnt the spmh?c rates, charges end athe terms offered by 

11 
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AT&T to MCI under the S a n d  Unfilcd Agrement; and, hat AT&T has vialatcd Minn. Stat 

p 237.07, SUM. 1. 

Count4: Vwlatlanof~.Rulc78lW210,subp.5 

38. The Dgarrmcnr is infmcd and believes, and on this bask alleges, that. by 

knowingly or willfuUy offakg unfariffed. unfiled rates under rcrm~ of the Second Gnlilrd 

Agcnnent with rcgurd to MCI, while offping, tariffed rates Wjth regard Io otbcr E&, AT&T 

baa offcrcd telccommunidom snviar within the state on terms imd rates that me not d r m  

w d  memresxublyd~criminaton',h violation ofMinn.Rule 78122210. subp. 5. 

39. 

untariffed 

p&~ulareusmmer,uhich pmcquisi(csare setout in Minn Rule7812.22l0, suhp. 5.  

In offering to MCI, d u  t a m s  of the Second Unfiled Agrement. udque, 

AT&T failed 10 mcd me prncquisitcs for a CLX to offer unique pia ID a 

Count 5: Vlolafion bf Mlm. Stat 8 237.09 

40. The Depaament is informal and believes, and 013 this basis allege% that by 

lolowingiy nillfoly offaing. chargin& dmanding, wIlecting, or receiving the ~tariffrd 

mes for intrastate switched access service d e r  tams of the Second Unfjled Agreement with 

regard to MCI, whilc offains charging, demandin& collecting, or receiving tariffed m for 

intrastate switched access servjcc with regard u) other RCs under ,similar c i r ~ l a n c s ,  AT&T 

har. angaged in disnimination in violation of Minn. StaL 6 231.09, subd.1. 

41, By offaing or pmviding intrsslae sw'lcbcd access senice 10 MCI an a separate, 

sfand-alanc basis, while no1 pmVidjn8 lkil service pursuant to tarlff lo all similarly sihratcd 

persons, bxhdfng all telecmmmunicalions csniers and compuimrs, AT&T has m@gd in 

discrimination in ViolariOa of Mim. Stat. 5 237.09. subd. 2. 
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Count 6: Violation of MINI. Stat. 5 237.U1 and Mmn. Rule 7812.221D, subp. 9 

42. The Depaament i s  informed and believes and on this basis allegcs, thst A T 8 3  

hw nfised lo provide a service to w IXC in accordance with AT&T's applicable mZ€s, price 

!ish, and contracts and with the C o d ~ m ' s  mls pad o r d m  h violation of >fim Stat. 

3 237.121, subd. 4 and Mim. Rule 7812.2210, subp. 9. 

Count? Violation of Mh. Stat. g 237.74 

43. The DepartmaV is informed and believes and on this basis alleges, !hat the 

practices ?f AT&T, and the rates, tolk, pnw, taiffs,. charges mnd othcr t!ams regarding the 

5 m d  Un6kd Agnpncnl m unreasonably and unjustly disoriminatory, that rbr Commission 

may "terminate the dischination" as authorized by Minn. Stat. $237.74, subd. 4 (d) by issuing 

an order that: 

* condudes that b e  m'&d rats of CLEO such as AT&T BYC the ooly valid rates and that 
XCs such as MCI are liable to pay the tariffed rates of ATdrT, - eomhdes that ATWT may mllm a d  receive only latrs that have been taiiffed or 
othuwise xppved by !he C d i o n ;  

The Department funher allew that AT&T lmowingly and intmttiondy violated Kmn. Stat. 

g 237.74 and rbat AT&T should forfeil and pay to ihe state tmsuw a penalty, in an amount lo be 

dacrmined by a umi, of at least $100 and not more &an S1,OOO :Tor each day of each vidahn 

of ~ i n a  Smr g 237.74 in II civil action mght by the Ammcy General m the name of the 

StRk 

Count 8: Enforcement of5 237.081 

44. The Depanment is informed and believes, and on this basis alleges, hat  ATkT's 

rates, iariKz, charges, practics, am. and omisions affecting and relating to the production. 

tnnsmission, delivery, or furnishing of telephone service or sexvim in connection with 

tclcphanc smin are unreasonable and urju~fIy dluiminabny practices, and thal the 

13 



Docket NO. 090538-Tp 
Minnesota DOC October 27, 2005 Complaint 

Exhibit PHR-22, Page 18 01 24 

ordcrunda Minn. S M  237.081 that is just and reasonable, and cstabtishesjust and reasonable 

rata and pias for AT&T's prwision of inwstatc switched access sarviees. pursuant to !&M. 

Stat. 5 237.081,subd.rl. 

Connt 9: Enforcemen1 of Miun. Stnl i[ 237.16 

45, For the intmtional violation by AT&T of Lhe Commission's d e s  d applicable 

stalelaws relating fo the provision of  telqhonc or telecommunicatiom services, tht Commission 

has the authority. if it ehoascs lo Cxncisc it, to revoke 01 temjmrdy suspmd in ivholc or in 

p q  the cdficate of auhrityofALW, p u r s w t  to M h  Stat. 8 237.16. 

Coaet 10: Enlorcement mder M~M. S b l 5  237.461 

46. The Department is informed and belims,  and on rhis basis allcgcs. that A T W  

bas lolowingiy and i~mti0oal)Y violated applicable provisions of Minn Stat Ch. 237 and thc 

nies of the CommisSion adopkd thetumder. and thal the Comnision should conclude chat 

AT&T should be subjec! fo enforcement as sa fonh in Mina Stat  5 237.461, subd. 1, and 

should fotfd and pay to the Stale B peoahy. in an mount to be d!ctemuned by E coun, ofup to 

55,000 for ea& day of each violatios Or. With rcspscr to A7S:T's knowing and intenbond 

VmtatiOm of Minn. Stat 6 237.462, subd. 1 (1) end (2). should forfeit and pay to the State (I 

pmalty, in an amount to be determined by a mnrt, of up m SSS,OOO for ea& day of each 

vioMon, as set forth in Mim. Slat 6 237.461, subd. 3. 

Count 11: Enforcement undnMjnn.Stat 5237652 

47. The Dcparimmf is infomed and bclitvcs. and on this basis alleges, that AT&T 

bas knowing?y or intentionally ~1olatwJ Minn. Sm. $0 237.09, 237.121, and 237.16, and rules 

adopfed undu rlme scciions, indumhg Minn Rule 78122210 and 7810.0500, and 1hnt the 

Commissiioo may take acriOn. pursuant to Minn. Stsr 5 237.4152, and conclude that AT&T, 



Docket No. 090538-TP 
Minnesota DOC October 27,2005 Complaint 

Exhibit PHR-22, Page 19 of 24 

should forfeil and pny to h e  State a pmahy, in an mount 10 be deitermined by Ihc Commission, 

of up to S10.000 for each day ofeach Violation, 85 set forih in Minn. Star 5 137.562, Subd.2. 

The Commission rrmn delemint whethe to either assess peMlties purmanr to WM. Stat 

5 237.462 DI IO havt the Attorney General seek civil penalties pursuanr lo MM. Stat. + 237.461 

BS set forth inMinn. Stat 0 237.462, subd. 9. 

RELIEFREQUESTED 

Whereion, the Dcpatiment nquests rhst the/ Commission :mvesrigsfe as appromate the 
above allagations and: 

$8. Find th8t AT&T violated the CommissiOn’s rules, including Minn Rulcs 

78122210, mbds. 2 md 5, by no! offering, chnrging and coll&ing only tariffed fates for 

switched access Smics.  

49. Find that AT&T has vjolated the Cammibsion’s rules, including Mnn. Rule 

7810.05CQ subp.]., by failing Io haw i(s tiriff on file with the Commission in accordance with 

thc rules govaning 6 ~ .  filing of tariffi ns prrscribed by the Gmunisim. 

50. Find hat AT&T violated Minnesota law- inchdiog ~WM Star. hp 237.07, SUM 1, 

by providing to MCI unda h e  Second tinfiled Agreement specjfic rates, charges and 0th- 

t m ,  including a cmfidentidity provision, regarding AT&T6 prnvkion of inbaiata switchcd 

a c m s  ?mice, a nrm-cmnpetitive service, and by failing to file with thc Department these 

spcdfic rates, cbw or ferns offend by AT&T to MCl. 

51. Find that fair and oppl competition is pmmoted b;y assuring that aU XCs have 

access to be s e e  tariffed nlm, orsa CLEC pmpascs to offer unique ICB rates, thot those rats 

will be pursuant to a filing made in compliance with MM. Rule 7%122210. rubp. 2 and SB, and, 

pursuant to .Minn. Rules 78122210, sub. 17E. and orda  that dl l:ates, t e r n  and conditions for 

the provision of swibhed accm s & ~ e  me to be on file in the ztpplicablc AT&T access tariff 

? S  
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and prlce list wifbin 30 days unless the company demomazes thnt it properly may charge non- 

unifmm rais. 

52. Deem this milter to bc an hvostipslion into whether the practics of AT&T and 

tbe rates and other b m s  provided by AT&T lo MCI m d a  the Second Unfiled Ag~~cment are 

measonable and unjustly discriminatory under .Mnn Slat  6 237.74, subd2; End fhaf AT&T’s 

ram, tolls, reriffs or price lists, charger, or schedules with rcspal to MCI are umcasonablc and 

unjustly disniminamry, and teqdre “tedmation of the disaimimiltion,” as authorized by Minn. 

Sls~§237.74.suW.4(d)byisnringanorduthat: 

concludes that the tariffed rates of CLECS such PS AT&T UR the only valid rates wd that 
KCs such as MCI are liable to pay thctdfed raw of AiXT. 

b dedsns 6al AT&T may mflecr and receive only nfes that have becn tariffed or 
orhenvise approved by the Commission; 

ad, Mer, find that AT&T howingly aod inte~tionally vjoiahl Mm. Stat § 237.74 or a rule 

or ordet of Uie Commission adapted or isswd ondm M i  Stat 5 237.7% F& subject to the 

Commission’s dWnqiMtion on how m emceed under Mino. Stats. $5 237.451 and 237.462, find 

that AT&T should Fxf.eit and pay to the Slate tmzauy a penalty, in  an amom to be duedned 

by a e o p ~  of at least SI00 and not mort than Sl,OW for each day of each nolation in a civil 

action brought by tbe Attorney General in (hcnamc ofthe Sate. 

53. Find that AT&T has rcfusul to prwiaC a scrvice to an MC in accorda4ce witb 

AT&Ts applicable tariffs, pice Iists, comacts, and Commission inks and orders, m nolation of 

Mim. Stat. B 237.121, SUM. 4 md .W. Rdc 7812,2210, oubp. 9; sad order ATkT m pmvidc 

inka?tato switched a c m s  swicc only in accordance \vi& its tafif& pice lis$, mnmcls, and 

Commission ru1e.s and orders. 

54. Dnlare that any charges by AT&T for intrastste svitched access services that are 

ntither in AT&Ts m’B nor approved by tbc Commission mwit not be charged, coflcctcd or 

16 
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received and lhat any conmcl provision ngarding such swim b ineffective unless such 

charges have been tariffed or D k W k c  spproved by the Commission. 

55. Find that a CLEC.that is having its &mission-avIharized access &ages 

witbheld by an I?LC on thc basis of a disagreement about the pm~mcry of B tariffed local a c c m  

rate has the oprion 10: I) p&hn the Commissjon for asristanct:; 2) reduce its lariffed access 

rates and makc them aMilaMs on anon-disb~narory basis to all BCr; or 3) negotiate a unique 

access rate and either file a raised lariff or scek Commission approval in confommce uith the 

procfdmes sctfcahinMLmesota Rulc7812.2210. 

56. Find that AT&T engaged in discrimination by hh3uingIy or willfully charging, 

demandin& collectin& m d  receiving the Wtafiffed rates for inmscalc switched a c c a  -ice 

under icnns of the Second Urnfiled Agrement with rcgard u, h4C1, while offering, charging. 

demmdiog, collecting. or rccdvisg t d t d  rates for inbastate nvilched access servik with 

W r d  tootha LyCsmdashnilareirclrmslanca,in violation o f M i  Stat. p 237.09, subd.1. 

57. Find that AT%T has engaged in disuiminafiou 'by of€ering DI providing IO a 

CUS~OIDCI intrastate 4tched access Eavice on a separate, stand-alone basis, but no1 pursvant m 

tKiffto dl sjmilarly siruahd pmsms, in vidation ofMinn Stat. 5 237.09, zubd 2 

$8. Deem this matter an invdgation under Minn. Star. g237.OS3. and f i i  that 

AT%T's ram, tariffs chargeh pncticts, ads. and omistiom affccling snd relating to the 

prcdu~on, banwissio~ &]Nay, or rumishing of ~elelephone suvicc or services in cotmtction 

wilh telcphonc service are rmrrasonablr and unjustly discriminar;ory, and issue an oder lbat is 

just and rtasonable and emblishos just md reasonable rates and ]xices foc ATkT's pmvirion of 

brtrastalc switched accEls services, pursuant fs Minu Stat 5 237.081. subd. 4. 

59. Find that AT&T hu engaged m knowing pnd intudional violahom of Minnesota 

sfatutes and rules lor 552 days; aither orda AT&T to pay a penalty as authorized by FM. Stat. 

i 
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S 237.461, subd. 1 and 2 and determine lhe mount of the pendty based on kc facbra set forth 

in this subdivision as authorized by Minn. SU. 0 237.462, subd. 2, or refa the mailer 10 the 

Office of the Attorney General Io pumc civil penakies d e r  Mim. Stat. $237.161. . 

60. Find that AT&T has knowingly and iulfntionnlly 'h ln tcd  applicableprovisions of 

Minn. Srar Ch. 237 and the rules of rhe Commi.?5ioo adopted mxla MJUL Slat Ch. 237, and 

determine that AT&Tshould bc subjest m enforcement m set fonh h .Vim Slat. $ 237.461, 

subd. 2, and should either forfeit and pay rn the stwe n penalty, in an mount to be duaolined by 

a cow of up ro SS,s.ooO for each day o f  each vblatiof~ or: wirh respect lo AT&T*s knowing and 

intentional violations o T M h .  Stat 8 237.462, subd 1 (1) and (2), should fo&I and pay to the 

statc a penalty, in an amount to be determined by a court, of up to 555,000 for cach day of each 

violation, as sei folth in Mino. StaL 9237.461, mbd. 3; or .4T&T should be subject rn 

afcmanent as set forth in Milinn Stat. 0 237.46% subd. 2, and shall forftit ad pay to the sate a 

penalty, in an amount m be dctumined by thc Commissiw, of at least $100 and not mom than 

$10,000 for each day of each vklation. 

61. Find that AT&T has intentiowlly violated the Comrnision's tules and applicable 

SIP& laws relating to the pmvision of tclcphoac or tel~mmmicslians raVinS, forwhich act@) 

the Commission has authoritJr if it &om to acrcia it, to ordcs tbc revacation or mporary 

suspension, in whole or io part. the cafiti~aD of authority of AT&T, as is au@orizcd under 

Mim Scat 6 237.16. 

18 
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62. Grant svch ather hrthcr relief as the Commission miay deem just and reasonable. 
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Datcd: October 27,2005 

44s Minnesota Street, Suite 1400 
St Paul, ,Mimmta 55101-1131 
(651)282-5708 f ibice) 
(651) 297-7206 (TlV 

ATTORNEYS FOR MMESOTA 
DEPARTMEhT OF COMMERCE 

4-15 Minnesota Sired, Suite 1400 
SI. Paul. Munssuta 55101-213' 
(651) 252-5708 cvoice) 
(651) 297-7'206 0 

ATTORNEYS Fi3R MINKXSCJTA 
DWARDEX! OF COMMEKCE 
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! I I Spirit o l  Service' --- --.e- . 

February 27,2006 

Honorable Sieve M. Mihalchick 
Ofice of Administrative Hearings 
100 Washington Square, Suite 1700 
100 Washington Avenue South 
Minneapolis, MN 55401-2138 

Re: In the Matter of the Complaint of theMinnesota Department 
of Commerce for Commksion Action Against AT&T 
Regarding Negotlated Contracts for Switched /~cceSs Services 
Docket 30. P-442,5798,5340,5826,5025,5643,143,5323, 
5668,4661IC-04-235 

Dear Judge Mihalchick 

Enclosed foT filing are the following regarding the above-referenced matter: 

1. Qwest Corporation's Petition to Intervene; and 

2. Xotke ofAppewmce for Joan C. Peterson. 

J C P h a r h  

Enclosures 

cc: Service List 
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P 

BEFORE THE WXNESOTA OFFICE OF ADMZVISTRATIVE H E m C S  
100 Washington Square, Suite 1701) 

Rfinneapolis, .MN 55401-2138 

FOR THE MINNESOTA PCBLLC LTlLITIES CO3’IiVIlSSION 
121 Seventh Place East, Suite 350 

St. Paul, MN 55101-2347 

LeRoy Koppenbayer 
Marshall Johnson 
Phyllis Reha 
Kenneth A. Nickolai 
Thomas Pugh 

In the Matter of the Complaint of the 
Minnesota Department of Commerce 
for Commission Action Against AT&T 
Regardlng Negotiated Contracts for 
Switched Access Services 

,-- 

Chair 
Commissioner 
Commissioner 
Commissioner 
Commissioner 

Docket No. P-442,5798,5340,5826, 
5025,5643,4843,5323,5668,4661/ 
C-04-235 

Q!+ZST CORPORATION’S PETITION TO ESTER\’EX 

Qwer Corporation and Quest Communications CoTorarion (‘.Qwest”), pursuant to 

Minn. Rules, parr 1400.6200, petitions the Office of Adminisnative Hearings for leave to 

intervene in this matter. In support of its Petition, Qwest states: 

1. Qwest is authorized to provide inrraexchange, interexchange and local 

exchange telecommunications seriices in the State of Minnesota. 

2. -45 a competitor of AT&T in Minnesota, Qwea’s, business is impacted by the 

manets to be considered in this proceeding. i.e., ATZTBrT’s agreements with other carriers 

which were not filed with the Minnesota Public Utilities Commission as required by law, and 

whetha the terms of those agreements were made available to ‘carriers on a 

nondiscriminatory basis. Qtvesr is directly affected by the issuis in this proceeding, has a 

subsranrial interesr in rhe uldmate outcome of this proceeding and orherwise has a vital 

inrerest in the determination by the Commission of the issues identified in rhis proceeding. 
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3.  Qwest’s participation will be of material value to the Commission and parties 

in their derezmination of the issues involved m this proceeding, and Qwea’s intervention will 

nor unduly broaden those issues or delay the proceedings. 

4. Qwest’s interest will not be adequately represented by any orher party to this 

proceeding. Accordingly, Qwest requests permissiaD to intervene as a party to this 

proceeding and to participate to the full extent permitted under Minnesota rules and law. 

j. J3e names, addresses, and teiephone numbers of the person to whom 

communications to Qnwt should be sent are: 

Joan C. Peterson 
p e s t  Corporation 
200 South Fifth Street, Roam 2200 
Minneapolis, -MIv 55402 

ioan.oeterson~,qwest.com. 
(612) 672-8927 

Jason D. Topp 
Qwest Corporation 
200 SauthFifth Street, Room 2200 
Minneapolis. MN 55402 

Jasm.rooD@q westcorn 
(612) 672-8905 

Dated this 271h day of Fobrmy, 2006, 

2 
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P 

ATTACHMENT A 

BEFORE THE MINNESOTA OFFICE OF ADMIKISTRATIVE HEARINGS 
LOO Washington Square, Suite 17013 

bIinneapolis, MN 55401-2138 

FOR THE MINNESOTA PUBLIC UTJLITES COMMSSIOX 
121 Seventh Place East, Suite 350 

St. Paul, IMN 55101-2147 

In the Matter of t h e  Complaint of the 
Minnesota Department of Commerce 5025,5643,443,5323,5668,46611 

Regarding Negotiated Contracts for 
Switched Access Services OAHDocket No. 

. Dofket KO. P-442,5798,5340,5826, 

for Commission Action Against .4T&T C-04-235 

NOTICE OF APPEARAXX 

Name, Address and Telephone Kumber of Administrative Law Judge: 

Steve M. Miialchick O m c e  ofAdminisuati%y Hearings. Suite 1700, LOO Washington 
Square, Mmeapolis, Minnesota 55401; (612) 349-2544 

TO THE ADMKSTRATIVE LAW JUDGE: 

You are advised that the jmty  named below will appear at ,the above hearing. 

NAME OF PARTY: Qwesr Corporation 

ADDRESS: 200 South Fifth Street, Room 2200 
Mmeapolis, MN 5.5402 

TELEPHONE hZUBER: (612) 672-8927 

PARTY’S ATTORXEY OR 0711ER EPRESEh’T.4TIVEr Joan C. Peterson 

OFFICE ADDRESS: 200 South Fifth Street, Room 2200 
Minneapolis, l@J 5.5402 

TELEPHONE hVMBER: (612) 672-8927 

SIGXATURE OF PARTY OR ATTORNEY: 

DAW. February 27,2006 

i 
: 

i 
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c 

BEFORE THE MINNESOTA OFFICE OF ADMIIVISTR4TIVE HEARINGS 
FOR TEE W E S O T A  PUBLIC LTILTTIES CO%l3llSSION 

LeRoy Koppendrayer Chair 
Marshall Johnson Corruriissioner 
Phyllis Reha Commissioner 
K e m h  A. Nickolai Comussioner 
Thomas w. Pugh Commissioner 

In the Maiier of the Complaint ofthe 
Minnesota Department of Commerce 5025,5643,443,5323,5668,46611 

Regarding Piegotiated Contracts for 
Switched Access Services 

Docker No. P’-442,5798,5340,5826, 

c-04-235 for Commission Action Against AT&T 

AFFlDAVI7 OF SERVICE 

S T A E  OF mXESOTA ) 

C O U h T  OF HEhXEPN ) 

Dianne Barthel. being first duly sworn, deposes and says: 

Thar on the 27th day of February, 2006, in the City of .Minneapolis, State of hhnesota, she 
served the annexed filing of Qwest Corporation identified on the filing letter, by either 
delivery in person, or facsimile or electronic mail followed by rnailing to them a copy 
thereof, enclosed in an envelope, postage prepaid, and by depositing same in the post office 
m Minneapolis, Minnesota, directed to said a,ddressees at their last ,bown addresse;gr 

ss 

Subscribed and sworn to before nie 
this 27th day of February, 2006. 
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In the Matter of DOC lnvestigation in 
Many Companies Negotiated Contracts 
far Switehed Access Services 

Docket NO. P, et aI./C-04-235 

Dr. Burl W. Ham 
Executive Secretary 
hfiiinnesota Public Utilities Commission 
121 SeventhPlaceEast, Suite350 
St. Paul, ;MN 55101-2147 

Linda Chavez 
Telephone Docketing Coordinator 
bfinnesota Department of Commerce 
85 Seventh Place East, Suite 500 
St. Paul, MY 55101-2198 

,-.- 
Julia Anderson 
MN Office of he Attorney General 
445 Minnesota Street 
1100 BRM Tower 
Sr. Paul, Mhr 55 101 -213 1 

,--. 

Wauneta Broume 
AT&T 
15711 Fvest l45* Suer 
Olathe. KS 66062 

Pahick Chow 
Manager-Rates and Tariffs 
MClmetro Access Transmission Senriccs 
201 Spear Street, 9" Floor 
San Francisco, CA 94105 

Mike Duke 
RMC Telecom: Inc. 
1755 NO& h w n  Road, 3M Floor 
Lawrmceville, GA 30043 

Steve M. Mihalchick 
Office of Administrative Hearings 
100 Washington Square, Suite 1700 
Mmeapoilis, MN 55401-2138 

Cm Nelson 
office of the Attorney General-RLD 
900 BWf Tower 
445 Minnesota Street 
St.Paul,iMX55101-2130 

Linda S. Jenscn 
Office ol'the Attorney General 
445 Minnesota Street 
I400 BRM Tower 
St. Paul,XS55101-2131 

Dennis Ahlers 
Eschelon Telecomz Inc. 
730 Secimd Avenue South. Suite 900 
.Mirzneapolis, ;MN 55402 

Monica >f. Barone 
Sr. Attorney 
Sprint f i A i o t a ,  Inc. 
6450 Sprint Parkway, Disney A 
Overland Park, KS 66251-6105 

Rebecca DeCook 
Holland & Han 
8390 East Crescent Parkway 
Suite 400 
Greenvrood Village, CO 801 1 I 

Melissa IC. Geraghty 
Davis 'Wright Tremaine LLP 
2600 Century Square 
1501 Fourth Avenue 
Seatrle, WA 98101 
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Sandra H o f s t w  
10157 Ivywood Court 
Eden Prairie, MN 55347 

Gregory I. Kopta 
Davis Wright Tremaine LLP 
2600 Century Square 
1501 Fourth Avenue 
Seattle, WA98101 

Dan Lipschula 
Moss & Bamett 
4800 Wells Fargo Center 
90 South Seventh Street 
Minneapolis, 55402 

Robin R. McVeigh 
McLeodLiSA Telecommunications Senices 
6400 C Street Southwest, P.O. BOX 3177 
Cedar Rapid; IA, 52406-31 77 

- 

Lesley Lehr 
MCI 
867 Linwood Avenue 
St. Paul, MN 55105 

Gregory Men 
Gray, Plant, Mooty, Mooty & Bennett 
80 South Eighth Street, Suite 500 
Mmeapolis, MX 55402 

G. George Wallin 
NorthStar Access, ZLC 
P.0. Box 310 
Big Lake, MN 553603 I O  7 

Victor E. Dobras 
Sprint Minnesora, Inc. 
30 East Seventh Street, Suite 1630 
S1. Paul, :MN 55101-4901 

Letty S.D. Friesen 
AT&T 
9 19 Congress Avenue, Suite 900 
Austin. IX 78701-2444 

Pat Gideon 
Intermedia Communications, Inc. 
201 Spear Street, Floor 5-10 
San FranCisco, CA 941 05 

Karen J. Johnson 
Integra 'Telecom of Minnesota, Inc. 
1200 Minnesota Center 
1760 France Avenue 
Bloomi~igton, MN 55435 

Mac ;M;hryre 
Winstar Communications, LLC 
1850 M SEeet, Suite 300 
Washington. DC 20036 

Cathy Mumay 
Eschelnn Telecom Inc. 
730 Second Avenue South, Suite 900 
Minneriplis, MN 55402 

Susan 'Travis 
Metra Fiber Systems of MimeapolislSr. Paul 
707 17' Street, Suite 3600 
Denver: CO 80202 

j 
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David Starr 
Allegiance Telecorn of Minnesota, Inc. 
9201 North Central Expressway 
Dallas, TX 7523 1 

Timothy Zear 
2-Tel Communicarions, Inc. 
601 South Harbour Island Boulevard 
Suite 220 
Tampa, FL 33602 

Carrie Ranges 
ArizonaDialtone, h c .  
7170 West Oakland Street 
Chandler. AZ 85226 

- Sandra L.. Talley 
F w l  Communications 
200 North LaSalle Street, 1100 
Chicago, 1L 60601 

Rowena Hardin 
NOS Communications 
4380 Boulder Highway 
Las Vegas, NV 89121-3002 

Daniel Meldazis 
Broadwing Communications LLc 
200 h'ortb LaSalle Street, 10" Floor 
Chicago, IL 60601 

Diane P e t s  
Global Cirossing Local Sen-ices, Inc. 
loa0 Piasford Vicror Road 
Pittsford, EN 14534 

Michart :t Shortly, I11 
Global Crossing North America 
1080 Pittsford victor Road 
Pittsford, NY 14534 

Kim K. Wagner 
Escbelon Telecom, Inc. 
730 Seccmd Avenue South, Suite 900 
Minneapolis, MN 55402 

Randee I<lind.\n.orth 
MCI 
707 17Ih Streer, Suite 4200 
Denver, CO 80202 

Joan C. Peterson 
Qwest C!oiporation 
200 South Fifth Street, Room 2200 
Mi~eapolis, *MN 55402 

Eric F. Swanson 
Wiithrcp & Weinstine 
225 South Sixth Street, Suire 3500 
Minneapo1is, &@i 55402-4629 
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Qwest. 

Splrit of Servics' 

Honorable Steve M. Michick 
Ofice of Administrative Hearings 
100 Washington Square, Suite 1700 
100 WashingIan Avenue South 
Minneapolis. M S  55401-2138 

Re: In the Matter of the Compiaint of the Department of Commerce Against 
AT&T Regarding Piegotiated Contracts for Switched Access Services 
Docket *os. P-et alK-04-235 and 12-2500-17084-2 - 

Dear Judge h4ibalchick: 

Enclosed for filing is Owest's Reoly to the Morion ofthc: Depamnenr of Commerce 
far Summary Disposidon regarding the above-referenced matter: 

JCPhardrn 

Enclosures 

CC: Service List 
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BEFORE ‘ra hflSI‘ESOTA OFFICE OF ADML’VISTRATrb’E HEARISC-S 
100 Washington Square, Suite 17’00 

Minneapolis, MN 55401-2138 

FOR TITI?, MDTESOTA PU’3LIC bTILITEE; COBIMISSXOK 
121 Seventh Place East, Suite 350 

St. Paul. MIV 55101-2147 

LeRoy Koppendrayer 
Marshall Johnson 
Phyllis Reha 
Kennerh A. Nickolsi 
Thomas Pugh 

In the itlatter of the Complaint of 
the Department of Commerce Against 
AT&T Regarding hkgotiated Contracts 
for Switched Access Services 

Chair 
Comm’ssioner 
Commissioner 
Commissioner 
Commissioner 

Docket Xos. P-442,5798,5340,5826, 
5025,5643,443,5323,5668,4661l 
C-04-235 and 12-2500-17084-2 

i 

QWEST’S REPLY TO TFIE MOTION OF THE IDEPARTMEXC OF 
CONMERCE FOR SUMMARY DISP~DSITION 

On October 27, 2005, the Department of Commerce (“DOC“) filed its Amended 

‘Complaint and Exhibits in the above-refmenced rnattfx. AT&T Wed its Ans%ver and 

Aftirmative Defenses on Xovernber 15, 2005. On h u a r y  2.4, 2006, t he  Minnesota Public 

Utilities Commission, after reviewing the DOC’S Complaint and AT&T’s answer, issued its 

Notice and Order for Hearing referring this matter to the Office of Administrative Hearings. 

Pursumt to the schedule set forth in the First Prehearilis Order, the Department af 

Commerce (‘DOC”) submitted a Motion fa Summary Disposition on March 31, 2006. 

Qwest files this Reply to the DOC’S Motion for Summary Disposition. 

The DOC’s Complaint in this docket describes one aspect of a broad-scale scheme by 

AT&T - the nation’s leading Interexchange Carrier (LXC) -- to pay access rata that were 
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below CLECs' tariffed rates. Many of AT&T's competitors, including Qwest, were paying 

the CLECs' higher tariffed rates and thus were placed ar a competitive disadvanta3e in rhe 

marketplace. As a part of this scheme, at least one other I:YC competitor - MCI, also a 

leadins IXC -obtained a corresponding or "reciprocal" deal for itself kom AT&T's CLEC. 

Thus, these two leadiag carriers had a cost advantage in th,e market due to their having 

entered into reciprocal 5ecrer deals. 
L 

In the instant complaint, the DOC alleges rhar AT&T's secret deal with MCI (the 

"Second U d l e d  Ageernem'? violated %mesota law because AT&T chged  n-ed 

access rates to MCI. As the DOC points out, the affirmative duly to file rates through tariffs 

or price lists and the corresponding prohibitions against unreasonable discrimination appear 

rhroughour -Minnesota statures and rules. That these duties and prohibitions apply to all 

t e l e c m m k c i o n s  carriers is  clearly encompassed in Minnesota Starute section 237.74. 

Minnesota Starute section 237.74, subdivision f requires r d e c o d a t i o n s  carriers to 

'keep on file with the depairment either a tariff or a price list for each service on or before 

the effective dare of the ta-iiff or price, containing the rules, rates, and classifications used by 

it in the conduct of the telephone business, including limitations on liability."' Subdivision 2 

of thar statute clearly pmhibiB unreasonable price discrimination: ' X o  teIecomunications 

carrier shall offer relecomunications service within the state upon t e r n  or rates that are 

cnreasonabl y &sCriminaory."' 

In addition to the tariff or price list filing requirements and prohibitions against 

unreasonable discrimination contained in .Minnesota Stawte seaion 237.74, the Conlmission 

j 

I Mino. SQr. 5 237.74, Subd. 1 (2004). 
Mim. Star $237.14, SUM. 2 (20041 

2 .  



adopted rules governing the obligations of telecommunjcatjaas carriers who pmide local 

senice. Minnesota Rules Parts 7810, 7811 and 7812 govi:m the conduct of companies 

providing local service As ?he DOC‘s brief descrjbes hi derail, these Rules contain 

numerous provisions that impose obligations on companies providing local service to file 

tariffs, to charge ths tariffed rates and to avoid unteasonahh: discrimination in their rates. 

These statutes and rules govem AT&T as a telecommunications cam’er providing local 

service. 

The DOC’s brief in support of its Motion for Summary Disposition also d c u i b e s  

various statutes rhar describe the duties of “telephone companies.” h i t s  answer, AT&T 

appears to assert that it is not governed by the statutes where tbe term “telephone company” 

descriies the ohligations imposed. While it is true that AT&T is not a ‘telephone company” 

as desaibed in Mmesota Statute section 237.01, the inquiry as to whether these statutes 

apply to AT&T in the current situation is not complete upon a mere reading of rhe definitions 

section of Chapter 237. 

- 
I 

Prior to the changes in the telecommunications market in the dd-l990s, there were 

only hvo categories of providers of telecommunications smlces: local providers 

(“telephone companies’? and long distance providers (“relecommuoicati@w carriers”). The 

Minnesota Legislature acted in 1995 to prolide for competition in the provision of local 

exchange service. The Legislature eliminated exclusive local service territories and allowed 

companies to provide competitive local exchange services in ,what were previously exclusive 

service territories. The Legislature incorporated rhese new competitive local exchange 

I 

3 
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providers into the definition of “telecommunications carrier.”’ The Legislature specifically 

addressed two types of relecommunicadons carriers that would provide local sewice in the 

new non-exclusive service territories: companies already providing local service in a 

diQzrent service territory4 and conqxnies providing local exchange service for the fmt time? 

The Legisla~re rhen addrtised, through Minnesota Srarure sections 237.035 and 237.16, 

how these companies were to be governed in their provision of local services! Those 

satutory sections provide that ‘’a t e l e c o ~ c a t i o n ’ s  carrier’,s local service is subject to this 

chapter . , . _” and thar “telecommunications carriers shall comply with section 237.16, 

subdivisions 8 and 9.”’ The Legislawe also enacted a naosition statule -Minnesota SfaMe 

section 237.16, subd. I3 - which makes clear that local service providers are subjecc to all 

provisions of Chapter 237 until the Commission conlpletes the process of establishing local 

service des.8 

- 

Thus, Minnesota law is clear that companies are gwerned by Chapter 237 m the 

provision of local service whether they are “telephone companies” or “tetecomunicatians 

camiers.” The Commission directly addressed this issue with AT&T in its Certificate of 

Authority application to provide local service. ..T&T had argued that it was not fully subject 

to rhe requirements of Chapter 237. The Commission disagreed with AT%T’s analysis and 

made clear that Minnesota Statute section 237.035(e) provides that a telecommunications 

carrier’s local service will be subject to &n. Stat. Ch. 237, staling: “Minn. Stat. 237.035(e) 

provides that a telecommunications carrier’s local service .will be subject to Minn. Stat. 

’ See Mhu Stat. 5 237.01, Subd. 6 (2004). 
See .Wm. Stat $237.01. SUM. 6 (2) (2M)4). 
See Mim. SUL p 237.01, Subd. 6 (3) (20Oj). 
SeeMimesota Session Laws 199% Chapxr 156. 

See Mim. Stat, 5 237.16, Subd. 13 (2004F 

6 

‘ M ~ ~ L S ~ L  5 u~.o~s~c~?~Lw). - 
4 
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Ch. 23 7, uirh the exception of rate of return investigations arid depreciation  requirement^."^ 

Thus. AT&T has bzex OR nonce since rhe gralting of its Ccrtificatc of Authority that its local 

service tariffs were subject to Chapter237, including requirements ro file tariff2 and 

prohibitions against unreasonable discrimination. 

Qwest'has reviewed the legal standards set forth by the DOC that govern this case. 

Qwesr believes thar h e  legal analysis contained in the DOC's Motion for Summary 

Disposition is clear and w*ell-supported. The DOC's Complaint clearly alleges that AT&T 

entered into a secret agteement that provided one carrier with a rate fOT intrastate switched 

access hat was lower than the rate m AT&T's tariff. If me, this fact would constitute a 

violation of Mmesota law. 

AT this juncture, Qwest has not seen the Second Uirdlled AgeemenL Qwest has 

recently submitted information requests to AT&T seeldng access to  the confracfs involved in 

this dispute but has not yet received the replies. Thus, Qwesr is not in a posinan w offer an 

opinion as to whether the relevant facts are as claimed by 'he DOC in its Complaint and 

Motion except to note that AT&T does not appear to dispute the facts m its Answer. [nstead, 

AT&&T's defense appears to be to argue that the law does 100t apply to AT&T. AT&T's 

apparent reliice on interpreration of sratutes as its defense indicates that the DOC'S Motion 

for Summary Disposition is well-founded because the derern;lination of whether AI&T has 

violated Minnesota skitutes and rules rests on a question of law, not a question of fact. 

As an entity that provides long distance service in Minnesota, Qwesr has bona fide 

concerns about unreasonably discriminatory r a t s  offered by AT&T as a CLEC to other 

I See In rhe Matier of the Applicntion of AT&T O m ~ r m i a t i o n s  of fin, M i k t ,  Inc. for a CmFcate of 
~ u t h n j y  x, Pmvidsbca/Exdnnge Services, Dodrct No. 96-2 11, Ordcr Gnmrin~ Catificalc of Authority With 
CandiriaM, dated July 15,1996, at page 7. 
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IXCs such as MCI. Qaest also has concerns about the fact that AT&T as a CLEC has 

apparently provided such rates to other IXCs without filing those special rates as required 

under Minnesota statutes and rules. In connection with Its disi:ussion of relevant statutes and 

rules. the Department makes reference to other dockcts, cases and cucunxtances which 

appear to involve ~e same or similar issues with AT&T. For example, the Department 

describes AT&T’s actions as an IXC with various CLECs, as well as actions involving 

AT&T’s sister corporation. TCG Minnesota, Inc. at paEes 9-11. ?he statements of Ia-wr> 

Eschelon, PrairieWave and other CLECs indicate that AT&T engaged in a broad-scale do17 

to disrupt and distort competition in the relec~mmtlnicariom market. AT&T simply ceased 

making any switched accws payments to CLEO who were new-entrants to the local market 

until the CLEC entered into a connact that gave AT&T lower prices - both retroactively and 

prospectively - for snitched access. 

‘The Department’s motion and memorandum focus prirmily upon AT&T’s actions as 

a CLEC in relation to the Second Unfiled Agreement \vi& MU. As the DOC points our, the 

Second Unfiled Agreement is but one small aspect of AT&Ts large-scale disruption of the 

competitive marketplace in Minnesota. The Department cites stahltes and rules which 

plainly warrant its recommended findings m relation to the Second Enfiled Agreement, and 

the comsponding relief requested by the Department. It appars that the DOC would leave 

the desiipation of specific sanctions warranted by the findings and proposed relief to be 

determined by the Commission. Qwest concurs with the Department’s approach in these 

respects. 

Qwest also observes that these same principles appear to have important implications 

relating to AT&T’s actions as an IXC, but since discussion of AT&T‘s IXC actions are 

6 
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beyond the scope of the referral in rhis conrested case, Qwest leaves my comment regarding 

those matters to other relevant dockets. 

Qwest supports the DOC'S Motion for Summary Disposition and wges the ALJ to 

pant the relief requested therein 

Dated {his 17!h day of April, 2006. 

200 South Fifth Srreef 
Suite 2200 
Minneapolis,, MS 55402 
(612) 672-85127 
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LeRoy Koppendrayer Chair 
Marshall Johnson Comrnissioner 
rhyllis Reha Comrnissioner 
Kenneth A. Nickolai Comrnissioner 
Thomas W. Pugh comrnissio3ler 

Re: In the $latter of the Complaint of the Department of Commerce Against 
AT&T Regarding Xegotiated Contracts for Switched Access Services 
Docket 30s. P-et alJC-04-235 and 12-2500-171)84-2 

AFFIDAVIT OF SERVICE 

SS 

Dianne Barthel, being firsr duly sworn, deposes and says: 

That on the 17th day ofApril, 2006, in the City ofMhneapolis, State of Minnesota, she 
served the annexed filing of Qwest Corporation identified on the  sling letter: by either 
delivery in person, or facsimile or electronic mail followed by inailing to them a copy 
thereof, enclosed in an envelope, posrage prepaid, and by depO!jiLhg same in the post office 
in 3dinncapoIis, .Minnesota, directed to said addressees at their la known addresses 

A . Y / /  

Subscribed and mom to before me 
this 17th day of April, 2006. 

fidtaryPublic/ 



Docket NO. 090538-TP 
QCC Reply to Minnesota DOC Motion 

Exhibit PHR-24, Page 10 01 10 

In the Matter of DOC Investigation in 
Many Companies Yegotiated Contracts for 
Switched Access Services 

Docket Sos. P, e t  alJC-04-235 and 
12-2500-17084-2 

&. Burl W. Haar 
Executive Secretary 
Minnesota Public Gtilities Commission 
121 Seventh Place East, Suite 350 
SL Paul. MN 55101-2147 

Linda Chavez 
Telephone Docketing Coordinator 
Minnesota DepaRnIent of Commerce 
85 Seventh Place East, Suite 500 
St. Paul, M S  55 101-2198 

/-- Gregwy Men 
Gray, Flant, Mooty, Mooty & Eennert 
80 South EigJxh Street, Suite 500 
Minneapolis, MS 55402 

G. George Wallin 
Northstar Access, LLC 
P.O. Box 310 
Big Lake, MN55309-0310 

Janet Shaddix Elling 
Shaddix & Associates 
9100 West Bloomin.gon Freeway 
Suite 122 
BlOOIIliIlgtDn, 5543 1 

Steve !d. ,Mihalchick 
Office of Adminisuanve Hearings 
100 Washington Square, Suite 1700 
Minneapolis, MN 55401 -2 138 

Curt Nelson 
Office of the Attorney General-RCD 
900 BEL! Tower 
145 Minnesota Street 
Sr. Paul, Mh-55101-2130 

Linda 5;. Jensen 
Office of the Attorney General 
445 Minnesota Street 
1 SO0 BRM Tower 
St. Paul: MK 55101-2131 

Rebecca DeCook 
HoUmd &Hart 
8390 East Crescent P a r h a y  
Suitc 400 
Gremwood Village, CO 801 11 

Letty S.D. Friesen 
AT&T 
2535 Easi 40" Avenue, Room B 1223 
Denvet; CO SO205 

Lesley J. Lehr 
Gray, I'lant, Mooty, ,Moofy & Bennett 
80 South Eighth Street, Suite 500  
Minneapolis, M S  55402 

Joan C. Peterson 
Qwesr Corporation 
200 South Fifth Street, Room 2200 
Minneapolis, Mlr: 55402 
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Spirit of Snrvim 

February 25,2008 

Brent Hampton 
VERIZON BUSINESS 
6929 North Lakewood Ave 
Tulsa, OK 741 17 
USA 

To: Brent Hampton 

February 25,2008 
NIA 
GNRL.02.25.08.B.00?~019.QCC Inter Switch Acc Svc 

Announcement Date: 
Effective Date: 

Notification Category: General Notification 
Subject: 

Qwest is requesting your assistance in confirming that the switched access services purchased 
by Qwest are priced at the most favorable and non-discriminatory rates made available by your 
company. 

As a result of information made available to Qwest Communications Corporation (“QCC”) in a 
recent state commission investigation, we have reason to believe that <Company> may have 
been and may continue to provide intrastate switched access services to AT&T Corp. and its 
subsidiaries and affiliates (“AT&T), and perhaps other interexchange carriers, at rates that are 
lower than those provided under tariffs to QCC for the same services. We are also concerned 
that you may have granted AT&T and other interexchange carriers and CLECs preferential 
treatment regarding 800/8YY database queries and reciprocal compensation, We understand 
that these lower rates have been made available in all states in which you do business pursuant 
to agreements (rather than tariffs) that have not been filed with the applicable state 
commissions andlor made available to QCC. 

QCC requests that you agree to provide to QCC intrastate switched access services at the 
lowest rates upon which you provide the same services to AT&T or any other interexchange 
carrier. The provision of switched access services to QCC at rates, terms and conditions other 
than as stated in your filed tariffs will require, of course, compliance with all applicable 
regulatory filing obligations. QCC also requests reimbursement for all past charges that 
exceeded the lowest, off-tari rates offered to AT&T or to other interexchange carriers.’ We 
would prefer to resolve this issue through business discussions rather than through litigation. 
Please note that this letter does not relate to or waive other disputes between our companies, 
and does not resolve whether QCC is required to pay your company for switched access 
services that are not properly tariffed. 

To these ends, QCC requests that you provide copies of ariy and all agreements you have with 
AT&T or other interexchange carriers relating to the provisioning of intrastate switched access 
at off-tariffed rates. To the extent any of your agreements with AT&T contain confidentiality or 
non-disclosure clauses, AT&T has waived any objections to disclosure of these agreements to 

-. Qwest. AT&T’s waiver of confidential treatment was; specific to the switched access 
agreements described above, and does not waive any objections it may have to disclosures to 
persons or entities other than Qwest. AT&T has not waived any objections it may have to 

Document Number: - - - - 

QCC Intrastate Switched Access Services 

,- 

’ Qwest is not attempting to collect on any debt discharged in bankruptcy or otherwise released. 
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disclosure of any documentation that is not part of the consideration of the rates, terms and 
conditions for the provisioning by you of switched access services to AT&T. As agreements that 
are required to be filed with governing state commissions and made available to other carriers, 
they are public documents for which there are no grounds for non-disclosure. 

We would be happy to discuss this to address any questions you may have. Please contact Ms. 
Candace Mowers within 14 days of the date of this letter. We ask that your response to Ms. 
Mowers address the following questions: 

INTRASTATE SWITCHED ACCESS 

Are you charging, or have you ever charged, AT&T or oi:her IXC intrastate switched access 
rates at a different or lesser amount than your tariffed rates? If so, please identify the state 
commission with which the agreement is filed. If it is not filed, please identify the IXCs. date of 
the agreement, and whether the agreement is currently in effect, or date of termination. Please 
also provide copies of all such off-tariff agreements. 

800/8W DATABASE QUERIES 

Are you charging, or have you ever charged, AT&T or other IXC 800/8W database query rates 
different or lesser amounts than your tariffed rates, which were offered to QCC? If so, please 
identify the commission with which the agreement is filed. If it is not filed, please identify the 
IXCs, date of the agreement, and whether the agreemeint is currently in effect, or date of 
termination. Please also provide copies of all such off-tariff agreements. 

RECIPROCAL COMPENSATION 

Have you agreed to provide reciprocal compensation to other CLECs in Qwest Corporation's 
14-state ILEC region at terms, rates or conditions diffwent than those offered to Qwest 
Corporation? If so, please identify the state commission with which the agreement is filed, and 
provide copies of such agreements and an explanation of the rates, terms and conditions. 

Ms. Mowers can be reached as follows: 

Candace A. Mowers 
Qwest Communications Corporations 
1801 California St., Suite 4720 
Denver, CO 80202-2658 
Telephone: (303) 896-9577 
Email: candace.mowers@qwest.com 

Absent a response from you to Ms. Mowers within 14 days,, please be on notice that QCC will 
proceed to file administrative and judicial actions assertirig all remedies as available under 
governing law. Our strong preference, however, is to reach a business solution to this 
immediately. 

- 

c 

Sincerely, 

Charlie Galvin Jr. 
Qwest Communications 


