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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

=)
| S 4
IN RE: ) Chapter 11 wz 2
) = g
TOUCH AMERICA, INC., et ol ) Case No. 03-11915 (KIC) D3
Debtors. ) (Jointly Administered) .
oSS o Be 04
= *Lf.... B
ORDER, PURSUANT TO 11 U.S.C. §§ 105(a), 362, 363, 364, 365, 553 A -
(c) AND FED. R. BANKR. P. 2002, 4001, 6004, 6006, 6007, 9014 AND 9019, A m (% 0
SETTLEMENT AGREEMENT WITH QWEST, INCLUDING SALE AND TRAKREER J
ASSETS TO QWEST AND ASSUMPTION AND ASSIGNMENT OF CERTA@ 0 ; §
EXECUTORY CONTRACTS AND UNEXPIRED LEASES o B
1

This matier came before the Court on the amended motion as amended on the rcoofd at
the Hearing (as defined below) (the “Settlement Motion™)' of the above-captioned debiors, as

dcbtors and deblors in possession hercin (the “Debtors™) for the entry of an onder (thc

es cmendlod on “the nee oed Aﬁ' xS
“Scttlement Order™) approving a settlement agreement|(the “Settlement Apreement”™} with Qwesl MM“

on
Nouemba
Communications Corporation and its affiliates (collectively, “Qwest™) pursuant to sections 105

(%, 2003
362,363, 365, 553 and 554 of the Bankruptcy Code and Bankruptey Rules 2002, 6004, 6006
6007, 9014 and 9019; and the Court having determined that adequate notice of the Settlement

Motion has been provided pursuant to Bankruptcy Rules 2002 and 9019; and a hearing having

been held before this Court on November 13, 2003 (the “Ilearing™) to consider ihe Scttlement
Motion and the relicf requested therein, including. without limitation the iransactions
comemplated in the Settlement Agreement; and the Court having considered the Settlement
Motion and objections to the Settlement Motion, if any, and arguments of counsel; and the Court

having determined that the legal and factual bases set {orth in the Setilement Motion and at the

Unless otherwise defined, capitalized terms ured herein shall have the meanings ascribad to them in the
oTH YR ﬁqﬁ,‘_‘,etﬂement Motion or the Settlement Agreement, as the case may be.
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Hearing on the Settlement Motion and the Scttlcment_ Agreement egtablish just cause for lhe»
relief granted herein:

1T 1S HEREBY FOUND AND DETERMINED THAT?

A This Court has jurisdiction over the subject matter of this proceeding and the
Settlement Motion pursuant to 28 U.S.C. §§ 157 and 1334, and this matter constitates a core
proceeding pursuant 10 28 U.S.C. § 157(b)(2)(A) and (N). Venue of these cases and the
Settlement Motion in this district is proper under 28 11.5.C. §§ 1408 and 1409.

B, The statutory predicates for the relief sought in the Scttlement Motion are scctions
105(a), 362, 363(b), (1), and (m), 365, 553 and 554 of title 11 of the Bankruptcy Code a;xd-
Bankruptcy Rules 2002, 4001, 6004, 6006, 6{(07, 9014 and 9019(a).

C. As evidenced by the record in these cases, including affidavits of service
previously filed with the Court, and based on representations of counsel at the Hearing, (i)
proper, timely, adequate and sufficient notice of the Settlement Motion, the Hearing and the
proposed Settlement Order has been provided in accordance with scetions 102(1), 363, 365 and
554 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006, 6007, 9014 and 9019 and
Local Rule of Delaware Procedure 2002-1; (i1) such notice was good and sufficient, and
appropriatc under the particular circumstances; and (iii) no other or further notice of the
Settlement Motion, the Hearmg or this Order shall be required.

D. Approval of the Settlement Agreement and consummation of the terms
memorialized therein al this time arc in the best interest of the Debtors, their Affiliates, their

creditors, their estates and other partics in interest.

? Findings of fact shall be construed as conclusions of [aw and conclusions of law shall be construed as (indings of
fact when appropriate. See Fed. R. Bankr. . 7052.
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E. The Debtors have demonstrated both (i) good, sufficient and sound business
purpose and justification and (ii) compelling cin:umstz-mces for the Settlement Agreement
pursuant to Bankruptey Rule 9019(a) and section 363(b) of the Bankruptcy Code prior to, and
outside of, a plan of reorganization.

F. A reasonable opportunity to object or be heard with respect to the Settlement
Motion and the relief requested therein has been afforded to all interested persons and entities,
meluding: (i) all parties filing a request for notice under Bankruptey Rute 2002; (ii) entities
known 10 have expressed an interest in acquiring the New IRUs; (iii) all entities known to have
an interest in the New IRUs or to claim an interest in the New IRUs; (iv) all lederal, state, and
local regulatory ot taxing authoritics or recording offices which have a known interest in the
relief requested in the Settlement Motion; (v) all creditors; (vi) the Uni.icd States Attorney’s
Office; (vii) the Securities and Exchange Commission; and (viii) the Internal Revenue Scrvice.

G. The Scttlement Agreement was negotiated, proposed and entered into by the
Debtors and Qwest without collusion, good faith and from anm’s-length bargaining positions.

H. Qwest is a good faith purchaser under section 363(m) of the Bankruptey Code
and, as such, is entitled to ail of the protections afforded thereby. (Qwest will be acting in good
faith within the meaning of section 363(m) in closing the transactions contemplated in the
Settlement Agreement.

L The consideration provided by the pariies pursuant to ihe Seitlement Agrcement
(i) is fair and reasonable; (ii) is the offer for the New TRUs and the ATM/Frame Business; (iii)
will provide a greater recovery for the Deblors’ creditors than would be provided by any other
practicablc available alternative; and (iv) constitutes rcasonably cquivalent value and fair

consideration under the Bankruptcy Code and under the laws of the United States, any slate,
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lerritory, possession or the Dislriqt of Columbia. Tn addition to the cash components pf the
Scttlement Agrecment, the consideration for the Settlement Agreement includes the releasc of
the Debtors and their Affiliates from all claims, including cure obligations, rejection damages, all
setoll’ rights (except as otherwise provided herein), recoupment, prepetition damages and
obligations for adequate assurance of future performance. |

L Pursuant to the Settlement Agreement, Qwest has advanced the DIP Loan in the
amount of $10,000,000, which amount will not need to be repaid il the Settlement Agreement is
approved by final order and the Debtors comply with all their obligations under the Seitlement
Agreement. The Seltlement Agreement provides for payment of an additional $8,000,000
($3,000,000 of which is to be held in escrow (the “IRU Escrow™) pending final reconciliation for
the period through December 31, 2003) to the Debtors® estates for the New IRUs. an additional
$1,000,000 purchasc price in the form of a cash payment for the ATM/Frame Business and a
credit of $3,000,000 for post-petition payables owed from the Deblors to Qwest from and after
September 1, 2003 and relieves Debtors and their Affiliates of onerous payment obligations and
resolves numerous complex legal issues without the expense of protracied liligation.

K. Qwest would not have entered into the Setllement Agreement and would not
consummatc the transactions contemplated therchy, thus adversely affecting the Debtors, their
estates and their creditors if all components of the Settlement Agreement, including approval of
the DIP Loan, the transfer of the New IRUs and A'TM/I'rame Business f:ree and clear of all
Claims (defined below) of any kind or nature whatsoever, or if Qwest would, or in the [uture
could be, Hable for any Claims that could be made by any party against the New IRUs and
ATM/Trame Business or against Qwest as a result of the prepetition relationship between the

Debtors and Qwesl.
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L. The Debtors may transfer the New 1RUs and ATM/Frame Business free and clear
of all Clatms of any kind or nature whatsoever bccausé, in each case, one or morc of the |
standards set forth i section 363(f)(1) — (5) has been satisfied. Thosc holders of Clams are
adequately protected by having their Claims, if any, ’attach to the cash procecds received
pursuant to the Settlement Agreement ultima_\tdy attributable 1o the property against or in which 4
they claim an interest.

M.  The transfer to Qwest of the New IRUs and the ATM/Frame Busincss, except as
otherwise agreed by Qwest and as provided in the Setflement Agrcement, will not subject Qwest
10 any liability with respect to the operation of the Debtors or their businesses prior to the
Closing Datc.

N. The Debtors have demonstrated that it is an exercisc of their sound business
judgment to assume the Assumed Contracts in connection with the consummation of the
Settlement Agreement, and the assumption of the Assumed Contracts and the 2000 TRT
Agreement is in the best interests of the Debtors, their estates, and their creditors. The Assumed
Contracts and the liabilitiss being assumed by the Debtors are an integral part of the Settlement
Agreement and the consideration for entering into the Scttlement Agreement by Qwest, and
accordingly, such assumption of the Assumed Contracts and their atiendant liabilities is
reasonable, cnhance the value of the Debtors’ cstates, and does not constitute unfair
discrimination.

0. Deblors have demonstrated that it is an exercise of their sound business judgment
to reject the Stock Purchase Agreement, the Bilateral Wholesale Agreement and the 2000 IRU
Agreement and that the rejection of the Stock Purchase Agreement, the Bilateral Wholesalc

Agreement and the 2000 TRU Agreement is in the best interests of the Debtors, their estates, and
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their creditors. The Debtors have demonstrated that the Stock Purchasc Agreement, the Bilateral
Wholesale Agreement and the 2000 IRU Agreement are of i}1conscqucntial value and benefit to
their estates and that it is in the best intcrests of their estates to abandon all property previously
acquired under the 2000 IRU Agreement on the Eflective Date.

P. Pursuant Lo the terms of the Settlement Agreement, the Debtors are not required to
cure any defaults arising prior to the Petition Datc relating to the Assumed Contracts and the
2000 IRU Agrecment or provide adequate assurance of future performance in connection with
the assumption of the Assumed Contracts and the 2000 IRU Agreement; provided, however, that
if the Debtors assign any or all of the Assumed Contracts or 2000 IRU Agreement to a third
party, othcr than 360Nctworks Corporation or any designee thereof, guch party shall be
responsible for providing Qwest with adequate assurance of {uture performance of its obligations
within the meaning of section 365(b)(1)(C) of the Bankruptcy Code.

Q. Qwest holds a prepelition claim against the Debtors and Qwest owed the Debtors
for GSP Services for the months of March 2003 and April 2003. These debts are owing to the
same parties in the saype capacity and are valid and enforceable against each other and both arose
hefore the Petition Date. Qwcst had a valid right to set off under applicable state law prior to the
Pctition Date.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED

THAT:
1. The Setilement Motion i3 granted in consistent herewith.
Approval of emcnt
2. The Settlement Agrcement, attached hereto as Exhibit A, and all of the terms and

conditions thereof, is hereby approved in its entirety. The rclcases contained in the Settiement
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Agreement are valid, enforceable obligations of the parties and are hereby approved in their
entirety.

3. Pursuant to Bankruptey Rule 9019 and section 363(b) of the Bankruptcy Code,
the Debtors, as provided in the Seltlement Agreement, are authorized and directed to
consummate the Settlement Agreement, pursuant to and in accordance with the terms of the
Settlement Agrecment. _

4, The Debtors are authorived and directed to exccute and deliver, and are
empowered 1o perform under, consummate and implement the Settlemenl Agreement, together
with all additional instruments, docunents and pleadings (including the dismissals of the
Pending Actions) that may reasonably be neccssary to implement the Settlement Agreement, and
to take all further actions as may be reasonably requested by Qwest for the purpose of assigning,
transferring, granting, conveying and conferring to Qwest or reducing to possession, the New
IRUs and ATM/Frame Busincss, or as may be necessary to the performance of the obligations as
contemplated by the Settlement Agreement.

Transfer of Assets

3. Pursvant to sections 105(?1) and 363(b) and (1), the New 1RUs and the
ATM/Frame Business, shall be translerred 1o Qwest. As of the Closing Date, the New IRUs and
ATM/Frame Business shall be transferred to Qwcest, pursuant to section 3G3(f) ol (he Bankruptey
Code, free and clear of all interests (including claims (as defined in section 101(5) of the
Bankrupicy Code of any kind or nature whatsoever against or in the Debtors or the New IRUs and
ATM/'rame Business (whether legal or equitable, secured or unsceured, matured or unmatured,
contingent or non-contingent, senior or subordinated), arising under or out of, in connection with, or

in any way relating o, the Deblors, the New IRUsand ATM/T'rame Business, the operation of the
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Debtors® businesses prior to the Closing Datc, or the transfer of the New IRUsand ATM/Frame
Business to Qwest) and liens (as defined in section 101(37) of the Bankruptcy Code, rights of
setoll, netting, deduction or recoupment (collectively, the “Claims™), provided, that any existing
Claims, if any, shall be transferred and attach to the proceeds obtained for such the New IRUs
and ATM/Frame Business, with the same validity, enforceability, priority, force and cffect that -
they now have as against the New IRUs and ATM/Frame Busincss, subject to the rights, claims,
dcfenses and objections of the Debtors and all interested parties with respect to such Claims, and
Qwesl shall not be liable in any way for any Claims that any of the foregomg or any third party
may have against any of the Debtors.

6. The New IRU Agreement, with respect to the TRUs other than the IRUs relatiné
10 the AT&T Fibers (defined as items 1, 2 and 7 collectively on Schedule 1.1(b) of the
Scttlement Agreement), shall be in accordance with the terms of section 3.1(b) of the Settlement
Agreement and as set forth therein, may omit those detailed additional terms and conditions upon
which Qwest and Debtors cannot and have not agreed, subject to later inclusion after resolution
of disputed terms and conditions by an arbitrator pursuant to arbitration provisions contained in
the Purchaser~Qwest Agreement (as defined in the Settlement Agreement), provided however,
(a) that the failure of Qwest and the Debtors 10 resolve any dispute with respect to the detailed
terms and conditions of such New IRU Agreement shall not in any way delay, lerminate, alter or
suspend a party’s oblipations under the New IRU Agreement and (b) that in the event Qwest and
the Debtors fail to so resolve any such dispute prior to the Detailed Agreements Arbitration Date
(as defined in the Purchaser-Qwest Agreement), Qwest and the Debtors shall execute the New
IRU Apreement prior to or on such date, subject to such arbitration process. Debtors shall have

no obligation to perform any operations or maintenance with respect to the IRUs that are the
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subjcet thereof prior lo the assignment of such New 1RU Agreement to Purchaser (or to another
assignee of Debtors if the Purchaser APA does not clc;sc) and shall have no Liabihity to Qwesf if
such operations or maintenance obligations are not performed by an assignee of Debtors,

7. The transfcr of the New IRUs and ATM/Frame Business to Qwest pursuant to the
Settlement Agreement constitutes a legal, valid and effective transfer of the New IRUs and
ATM/Frame BLisincss and shall vest Qwest Wiﬂ_l all right, equitable title and intcrest of the
Debtors in and to the New JRUs and the ATM/Frame Business free and clear of all Claims of
any kind or naturc whatsoever, provided that, any existing Claims, if any, shall be transferred
and attach Lo the procceds obtained for the New IRUs, with the same validity, enforceability,
priority, force and effect that they now have as against the New IRUs and ATM/Frame Business,
subjcct to the rights, claims, defenses and objections of the Debtors and all inferested parties with
respect to such Claims.

8. Notwithstanding anything to the contrary in the Settlement Agreement or in this
Scttlement Order, the Dcbtors’ grant and sale of the New IRUs to Qwest under the New IR
Agreement authorized hereunder is hereby made expressly subject and subordinate to any and all
of AT&T Corp.’s rights of way, easements, licenses and property rights and interests upon which
the Debtors™ liber-optic facilities supporting the New TRUs are located (the “AT&T Underlying
Property Interests™), and the Debtors® grant and sale of the New IRUs 1o Qwest as authorized
under the Scttlement Agreement or this Settlement Order shall not impair or adversely affect the
AT&T Underlying Property Interests.

Assumption of Assumed Contracts and the 2000 JRU Agreement

0. The Assumed Contracts and the 2000 JRU Agrecment shall constst of those

uncxpired leases and executory contracts as defined in the Settlernent Agreement, all of which
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the parties agree for purposes of the Scttlement Agreement are subject lo assumption and
assignment pursuant to section 363 of the Bankruptey Code.

10.  Pursuant to sections 105(a) and 365 ol the Bankrupicy Code, the Debtors’
assumption, on the terms set forth in the Settlement Agreement, of the Assumed Contracts and
the 2000 IRU Agrcement is hereby approved, and the requirements of section 363(b)(1) of the
Bankruptcy Code with respect theteto are hercby deemed satisﬁcd_; provided however, that if the
Debtors assign any one or all of the Assumed Contracts or 2000 IRU Agreement Lo a third party,

| such third party, other than 360Nctworks Corporation or any designee thercof, shall be required
to provide Qwest with adequale assurance of future performance as required by section 365(b)(1)
of the Bankruptcy Code.

11.  The Debtors are hereby authorized and directed in accordance with sections
105(a) and 365 of the Bankruptey Code 10 assume, cffective upon the Effective Date, the
Assumed Contracts and 2000 IRU Agrcement.

12.  The Assumed Contracts and the 2000 [RU Agreement shall remain in full force
and effect for the benefit of Qwest in accordance with their respective terms, and the Dcebtors
shall be responsible for fully and completely performing their obligations with respect 1o the
Assumed Contracts and the 2000 TRU Agreement after such assumption,

13.  Pursuant to the terms of the Settloment Agreement, the Debtors shall not be
required to cure any defaults arising prior to the Petition Date but shall be required to cure any
and all defaults, if any, arising after the Petition Date (without giving effect to any acceleration
clauses or any default provisions of the kind specilied in section 365(b)(2) of the Bankruptey
Code); provided however, that in no event shall the Debtors be liable for or required to pay any

administrative claim arising from the subsequent rejection of an Assumed Contracl.

10
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14.  The fzilure of the Debtors or Qwest to enforce at any time one or more Lerms or
conditions of any Assumed Contract or the 2000 IRU-Agreemenl shall not be a waiver of sur;:h
terms or condifions, or of the Debtors’ or Qwest’s rights 16 enforce every term and condition of
the Assumed Contracts and the 2000 IRU Agreement.

Reigf:tcd Contracts

15.  Tursuant to sections 105(a) and 365 of the Bankruptey Code, Debtors™ rejection of
the Stock Purchase Agreemcnt, the Bilateral Whnlesale Agreement and the 2000 IRU Agreement
on the terms set forth in the Settlement Agreement is hereby approved.

16. Qwesl waives and forever releases any and all claims, rights and damages relating
to and atising from (he rejection of the Stock Purchase Agreement, Bilateral Wholesale
Agreement and the 2000 IRU Agreement.

17. With respect 10 the Stock Purchase Agreement, the Bilateral Wholesale
Agreement and the 2000 IRU Agreement, efJective upon rejection as provided in paragraph 14
above, the Debtors® interests in such agreements, including without limitation, the Abandoned
Circuits, and all property previously acquired under such agreements, shall be decmed
terminated and abandoned to Qwest on the Ellective Date, and Debtors shall have no further
rights or interest therein, or obligations thereunder pursuant to section 554 of the Bankruptey
Code.

Payment for GSP Services

18.  Qwest shall pay the Debtors for GSP Services in accordance with the terms of the

Settlement Agreement.

11
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Additional Prqvisions

19.  The consideration provided by Qwest under the Settlement Agrecment is fair and
rcasonable and shall be deemed to constitute reasonably equivalent value and fair consideration
under the Bankruptcy Code.

20, After the Effective Date, each of the Debtors’ creditors is authonived and directed
lo execute such documents and take all other actions as may be neccssary to release its Claims in
the New IRUs, if any, as such Claims may have been recorded or may otherwise cxist.

21.  This Settlemeni Order (a) shall be effective as a determination that, on the Closing
Date, all Claims of any kind or naturc whatsocver existing as to the New 1RUs and ATM/Frame
Business prior to the Closing Date have been released, discharged and terminated, and that the
conveyances described herein have been effected, and (b) shall be binding upon and shall govern
the acts of all entities including without limitation, all filing agents, filing vfficers, title agents,
title companics, recorders of mortgapes, recorders of deeds, registrars of deeds, administrative
agencies, governmental departments. secrelaries of slate, federal, statc and local officials, and all
other persons and entities who may be required by operation of law, the dutics of their office, or
contract, to aceept, file, register or otherwise record or release any documents or instruments, or
who may be required Lo reporl or insure any (tle or state of tille in or to any of the New IRUs
and ATM/Frame Business.

22.  Each and every federal, state and local governmental agency or depariment is
hereby direeted to aceept any and all documents and instriunents necessary and appropriate (o
consummate the transactions contemplated by the Settlement Agreement.

23.  Ifany person or cntity that has filed financing statcments, mortgages, mechanic’s

liens, lis pendens, or other documents or agreements evidencing Claims in the New IRUsand

12
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ATM/Frame Business shall not have delivered to the Debtors prior to the Closing Date, in proper
form for filing and executed by the appropriate partic;s, termination staternents, instruments ;)f
satisfaction, releases of all Claims which the person or entity has with respect to the Nev;z IRUs
and ATM/Frame Business, then (a) the Debtors are hereby authorized and directed to execute
and file such statements, instruments, releases and other documents on behalf of the person or 4
entity with respecet to the New [RUs and ATM/Frame Business and (b) Qwest is hereby
anthorized to file, register, or otherwise Tecord a certified copy of this Settiement Order, which,
once filed, registered or olherwise recorded, shall conslitute conclusive evidence of the relcase of
all Claims in the New IRUs and ATM/I‘rame Businese of any kind or nature whatsoever,

24.  FExcepl as olherwise specifically provided herein or in the Settlement Agreement,
Qwest shall have no liability or responsibility for any liability or other obligation of the Deblars
arising under or related to the New IRUs and ATM/¥rame Business prior to Closing,

25.  Excepl as provided in the Selllement Agreement; (a) the sale, transfer, assignment
and delivery of the New IRUs and ATM/Frame Business shall not be subject to any Claims,
provided, that any existing Claims, if any, shall be transferred and attach to the procceds
obtained for the New TRUs and ATM/Frame Business, with the same validity, cnforceability,
priority, force and effect that they now have as against the New IRUs and ATM/Frame Business,
subject to the rights, claims, defenscs and objections of the Debtors and all interested parties with
respect {o such Claims, and Claims of any kind or nature whatsoever shall remain with, and
continue 10 be obligations of, the Debtors and (b) following the Closing Date, no holder of an
interest in the Debtors shall interfere with Qwest’s title to or use and enjoyment of the New IRUs
and ATM/Frame Business based on or related to such interest, or any aclions that the Debtors

may take in their chapter 11 cases.
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26.  Any amounts that became payable by the Debtors pursuant to the Settlemenlr
Agreement or any of the documents dclivered by the Debtors pursuant to or in comnection with
the Settlement Agreement shall (a) constitute administrative expenses of the Debtors and their
eslates pursuant o sections S03(b)(1)(A) and 507(a)(1) of the Bankruptey Code and (b) be paid b?’
the Debtors in the time and manner as provided in the Settlement Agreement, without further 4
order of this Court.

27.  'This Court retains jurisdiction to enforce and implement the terms and provisions
of the Scttlement Agreement, all amendments thercto, any waivers and consents thereunder, and
of each of the agreements executed in connection therewith in all respeets, including, but not
limited to, retaining jurisdiction to (a) compel delivery of the New IRUs and ATM/Frame
Business to Qwest, (b) resolve any disputes arising under or related to the Settiement Agreement,
except as otherwise provided therein, (¢) interpret, implement, and enforce the provisions of this
Settlement Agrecement and Order, and (d) protect Qwest against any Claims in or against the
Debtors or the New IRUs and ATM/Frame Business, of any kind or naturc whatsocver, attaching
to the proceeds of the Scttlement Agreement.

28.  Nothing contained in any plan of reorganization or plan of liquidation confirmed
in these cases or any order of this Cowrl confirming such plan shall conflict with or derogate
from the provisions of the Settlement Agreement or the terms of this Settlement Order.

29.  The transactions contemplated by the Seltlement Agreement arc undertaken by
Qwest in good faith, as that term is used in section 363(m) of the Bankruptey Code, and
accordingly, the reversal or modification on appeal of the authorization provided herein to
consummate the Scttlement Agreement shall not affect the validity of the transfer to Qwest,

unless such authorization is duly stayed pending such appeal. Qwest is a purchaser in good faith
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of the New [RUs and ATM/Frame Business, and is entitled to all of the protections afforded by
section 363(m) of the Bankruptcy Codc. |

30.  The terms and provisions of the Scttlement Agreement and this Settlement Order
shall be binding in all respects upon, and shall inure to the benefit of, the Dcbtors, their estates,
and their creditors, Qwest and their respective Affiliates, successors and assigns and any affcctéci
third parties including, but not limited to, a-ll pl;rsons asserting Claims in the New 1RUsand
ATM/Frame Business to be transferred to Qwest pursuant to the Settlement Agreement,
notwithstanding any snbsequent appointment or clection of any trustee(s) under any chapter of
the Bankruptey Code, as Lo which trustee(s) such terms and provisions likewise shall be binding.

31.  The failure specifically to include any particular provision of the Settlement
Agreement in this Settlement Order shall not diminish or impair the effectivencss of such
provision, it being the intent of the Court that the Settlement Agreement be authonzed, approved
and enforceable in its entirety. To the extent any provision of the Settlement Agreement is
inconsistent with the terms of this Setilement Order, the terms of the Sctticment Agreement shall
govern.,

32. The Seitlement Agreement and any rclated agreements, documents or other
instruments may be modified, samended or supplemented by the partics thereto, in a writing
signed by the parties thereto, and in accordance with the terms thereo!, without further order of
the Court; provided however, that in connection therewith, the partics shall obtain the prior
writlen consent of (he Creditors” Committee, which consent shall not be unrcasonably withheld;
and, provided further, that any such modification, amendment or supplement shall ncither be

material nor change the cconomic substance of the transactions contemplated hereby.
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33.  Subject to paragraph 36 below, as pr0'_~fided by Bankruptcy Rule 7062, tns
Settlement Order shall be effective and enforceable immediately upon cntry, and, as authorized
by Rankrupley Rule 6004(g) and 6006(d), this Settlement Order shatl not be stayed until the
expiration of 10 days afler its entry. Any party objecting to this Settlement Order must cxercise-
duc diligence in filing an appeal and pursuing a stay, or risk its appeal being foreclosed as moot
in the event Qwest and the Debtors elect to close prior to this Settlement Order becoming a final
order.

34. For purposcs of the Scttlement Agreement only, Qwest and the Debtors have ‘
agreed to ireal their dispuled agreements as execulory contracts or unexpired leascs within the
meaning of scction 365 of Bankruptey Code. Neither such treatment, the Scttlement Agreement,
nor this Settlement Order shall be deemed an admission as to the characterization ol such
agreements for any other purpose, or as an admission relating to any contracts or agreements,
whether between Qwest and the Debtors or otherwise, not addressed in the Settiement
Agpreement.

35.  Qwest is hereby granted relicf from the automatic stay imposed by section 362 of
the Bankruptey Code so that Qwest may set off, pursuant to section 553 of the Bankruptcy Code,
all amounts owing for GSP Services for the months of March and April 2003 against amounts
owed to Qwest by the Debtors prior to the Petition Date; provided, however, that nothing
confained in this Setilement Order shall be construed in anyway (o grant Qwest rclief from the
automatic stay for any reason other than to implement the parties” agreement in the Settlement
Agreement, Pursuant to the Setllement Agreement, Qwest is hereby authorized to sct off all
amounts owing for GSP Services for the manths of March and April 2003 against amounts owed

to Qwest by the Debtors prior to the Petition Date.
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36.  Notwithstanding anything in this Order to the contrary, (he Effective Date of the
Scttlement Agreement shall not occur unless and untii an ordcr of this Court authorizing andr
approving the Settlement Agreement, Amendment No. 1 to Amended and Restated Asset
Purchase Agreement and Election Under Section 6.9(¢) is a Fial Order, except that as to GSP
services, customers and asscts (except with respect to Arizona) and ATM/Frame Customers and
assets, Qwest hereby is permitted to ixmnediateiy take any act or action consistent with this
Court’s order of November 7, 2003 (the “November 7, 2003 Order”) in the Adversary
Procecding No. 03-57282 commenced by the Debtors against Qwest in the Bankruptcy Case (the
*Adversary Proceeding™). |

37, Upon the Effective Date of the Scttlement Agreement, (a) the November 7, 2003
Order shall be vacaled and of no further force and effect and (b) the Adversary Procceding shall
be deemed dismissed with prejudice, in each case without the need for further order of this

Court. The Debtors shall filc a notice of the occurrence of the LEffective Date in the Adversary

Proceeding.
Dated: Wilmington, Delaware P B
November 7 , 2003

A A /OL/\./\

™
Kepin 1. Carcy
Unjted States Bankrupjtcy Judge
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AMENDED AND RESTATED GLOBAL SETTLEMENT
AND RELEASE AGREEMENT '

This Amended and Restated Global Senjement and Release Agreement (this “Settlement
Agreement™) is entered into &s of November 10, 2003, by and between Qwest Communications
Corporation; Qwest Communications International Inc., Qwest Services Corporation; Qwest
Corporation; Qwest Wireless, L.L.C.; and all other subsidiaries, Afftliates, predecessors,
successors, and assigns thereof (each a “Qwest Entity” and collectively, “Qwest”) and Touch
America, Inc.; Touch America Holdings, Inc;; Entech, LLC; Touch America Purchasing
Company LLC; Sietra Touck Americs, LLC; American Fiber Touch LLC; and Touch America
Intangible Holding Company, LLC; and all other subsidiaries, Affiliates, predecessors,
successors, and assigns thereof (collectively, “Debiors™). This Settlement Agreement amends
and restates in its entirety the Global Settlement and Rejease Agreement between the Debtors
and Qwest dated August 6, 2003.

RECITALS

WHEREAS, on June 19, 2003 (the “Petition Date”), Debtors filed voluntary petitions for
relief under chapter 11 of the Bankruptcy Code. By order enteted on June 23, 2003, their cases
were administratively consolidated under Bankruptcy Case No. 03-11915 (the “Bankruptcy
Case™). Debtors continue to operate their businesses and manage their properties as debtors in
possession pursuant to sections 1107(a) and 1108 of the Bankrupicy Code.

WHEREAS, before the Petition Date, Qwest and Debtors were parties to numerous
Agreements under which the Parties provided service (o and obtained service from one another.
The Parties continue to provide service to and obtain service from one another under certain of
the Agresments.

WHEREAS, the Parties desire to enter into this Settlement Agreement to, among other
things, (2) provide for the final resolution of all disputes, claims, and issues arising from or
relating to the Agreements and the Parties’ prepetition relationships and (b) ensure the continved
provision of certain services by Debtors or the Debtors' assignees fo Qwesl and other parties
pursuant to cerlain of the Agreements.

WHEREAS, the Parties hereby acknowledge and agree that the intent and purpose of
this Settlement Agreement is 1o resalve and settle all outstanding prepetition issues among the
Parties arising from or relaled to the Agreements and the Parties™ prepetition relationships, all as
more particularly set forth Lerein, and that each of the transactions contemplated by this
Setllement Agreement is an integral part of this Seitlement Agreement, without which the Parties
would not have entered into this Settlement Apreement.

NOW THEREFORE, in consideration of the above recitals, the mutual promises,
covenants, and representations contained herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby expressly acknowledged, the Parties hereto,

intending legally to be bound, hereby agree as follows:
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ARTICLET
DEFINITIONS; INTERPRETATION

1.1 Definitions; Interpretation; Application of Definitions and Rules of Construction.
For purposes of this Seftlement Agreement, the terms listed below shall have the meanings

specified in this Article I. A term used but not defined herein that is used in the Bankrupicy
Code shall have the meaning ascribed to that tenm in the Bankruptey Code, and the rules of
construction contained in section 102 of the Bankrupicy Code shall apply to the constiuction
hereof. Any capitalized term used herein but not defined herein or in the Bankrupicy Code shall
have the meaning ascribed to such term in the applicable Agreement. ‘Wherever it appears
appropriste from the context, each term stated in cither the singular or the plurat shall include
both the singular and the plural, and pronouns stated in the masculine, feminine, or neutral
gender shall include the masculine, feminine, and neutral. Unless otherwise specified herein, all
section, article, schedule or exhibit references in this Settlement Apreement are 1o the respective
section in, article of, or Schedule to this Settlement Agreement. The words “herein,” hereof,”
“hereto,” and “hereunder” and other words of similar import refer lo this Setilement Agreement.
as a whole and not to any particular section, subsection, or clause contained in this Settlement
Apreement.

“8xx Agreement™ means the agreement attached hereto as Exbibit A, which
memorializes the Parties® prior business dealings with respect to the provision by the Debtors of
8xx services 1o Qwest’s cusiomers, as amended pursuant to Section 4.6 below.

“2000 IRU Agreement” means the lit IRU agreement between QCC and TAI dated June
30, 2000, as amended (which is identified as Item 5 on Schedule 1.1(a)).

“Abandoned Circuits” means all circuits provided pursuant to or in connection with the
2000 JRU Agreement that are identified on Schedule 1.1(d) (whether or not such eirovits are
active as of the date hereof).

“Affiliate” means, with respect to any Party, any other party that, directly or indirectly,
through one or more intermediaries, controls, is controlied by, or is under common control with
such Parly. For the purposes of this definition, “control” means, when used with respect to any
Party, the possession, direcily or indirectly, of the power 1o dircct or cause the direction of the
management and policies o[ such Party, whether through the ownership of voting securities, by
contract or otherwise, and the terms “controlling” and “controlled” have correlative meanings.

“Agreements” means any and all agreements between the Parties, including all oral or
wrilten agreements and including, without lmitation, those listed on Schedule 1.1(a).

“Approyzl Order” means an order of the Bankruptcy Court approving and authorizing
the execution and performance of this Settlement Agreement by the Parties, which order shall be
in 2 form refasonab] y satisfactory to Qwest.
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“ASR” means all access service requests required with respect to the Rejected Circuits,
“Assumed Contracts” means the GSP Agreement and the QC Agreement.

“ATM/Frame Agreement” means a definitive agreement in all material respects
consistent with the provisions of Seetion 5.1 below.

“ATM/Krame Assets” means the definition set forth in Section 3.1(2) below.
“ATM/Frame Business” means the definition set forth in Section 5.1(x) below.
“ATM/Frame Customers” means al] cusiomers of the ATM/Frame Business.
“ATM/Frame Purchase Price” is defined in Section 5.1(a) below.

“AT&T Fibers® means items | and 2, collectively, on Schedule L1¢b).

“Bankruptey Case” has the meaning given to it in the first paragraph of the Recitals
herein.

“Bankruptey Code™ means title 11 of the United States Code, as it may be amended
from time to time.

“Bankruptcy Court” means the Unitcd States Bankruptey Court for the Distriet of
Delaware.

“Bankruptey Rules” means the Federal Rules of Bankruptey Frovedure, as promulgated
under 28 U.5.C. § 2075, as in effect on the Petition Date and as have been or may be amended.

“Business Day” means any day except a Saturday, Sunday, or other day on which
commercial banks in the state of New York are not open for business.

“Calling Card Agreecment” means the Calling Card Agreement dated June 30, 2000, &5
amended pursuant to Section 4.6 below.

“Claims” means any and all past, present, and future claims, complaints, charges,
liabilities, claims for relief, rights to indernnity, defaults, demands, suits, obligations, defenses,
seloffs, actions, cavses of action (absolute, accrued, asserted, unasserted, contingent or
otherwise), rights, and damages relating to or arising oul of (i) the Pending Actions, (i} any
coptractual obligations or other claims arising from or under any of the Agreements, and (iii) any
claim under any legal theory, including, without limitation, under contract, tort, or otherwise,
which any Debtor or Qwest Entity or its Affiliates now has, may claim lo bave, ever had, or may
hereafter acquire, whether such claims are currently known, unknown, foreseen, or unforeseen,
in each case from the beginning of time through and including the Effective Date of this
Settlernent Agreement, including, without limitation, any and all claims arising under chapter 5
of the Barkruptcy Code or as defined in section 101(5) of the Bankruptcy Code; provided,
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however, that the definition of Claims shall not include any claims, complaints, charges,
liabilities, claims for relief, rights to indemnity, defaults, demands, suits, obligations, defenses,
setoffs, actions, causes of action (absolute, accrued, asserled, unasserted, contingent or
otherwise), rights and damages relating to or arising out of (i) this Setilement Agreement, (ii) the
period after the Effective Date, including with respect to the Assumed Contracts, the
Terminating Contracts and the ATM/Frame Agreement, (iij) payables owing by the Parties for
services {other than with respect to GSP Services) rendered to each other for the period afier
Awvgust 31, 2003, and (iv) payables owing by the Parties for GSP Services rendered to each other
for the period afier September 30, 2003. )

“Closing” means the closing of the New IRU Agreement.
“Closing Date” is defined in Section 3.4.

“Contemplated Transactions” means all actions contemplated by this Settlement
Apgreement, including, without limitation, the execution of the New IRU Agreement, the
exccution of the ATM/Frame Agreement, the settlement and release af Claims, the continued
provision of services by Debtors (or their assignees) to Qwest and 1o commen customers of
Debtors and Qwest and such other actions contemplated by the ATM/Frame Agreement.

“Debtor Payables” means any and all amounts awing by the Debtors to Qwest under the
Agreements or otherwise, whether arising from a determination by a Governmenial Authority or
otherwise, with respect to the period through and including August 31, 2003. Nothing herein
shall constitute an admission by the Debtors as to the amount, validity or basis of any Debtor
Payables.

“Debtors” has the meaning given fo it in the preamble.

“DIP Loan™ means the debtor in possession loan in the apount of $10 million made by
QCC 1o Debtors pursuant to the DIP Loan Agreement.

“DIP Loan Agreement” means the Debtor in Possession Loan Agreement dated as of
July 10, 2003 between QCC and Debtors setting forth the terms and conditions of the DIP Loan,
as the same may be amended from {ime to lime,

“Effective Date” means (subject to Section 9.17) the date that the Approval Order
becornes a Fina) Order, provided, however, that (x) the Effective Date shall have occurred on or
before November 24, 2003 and (y) unless the Bankruptcy Court has authorized the grant or
wransfer of the New IRUs 1o a third party as contemplated by Section 3.5, the Effective Date
must be concurrent with the Closing Date.

“Epcumbrances™ means any liens, mortgages, claims, charges, pledges, security
interests, or any other “interest™ in property within the meaning of section 363(f) of the
Bankruptey Code.

“Environmental Law” means any federal, state, or Iocal statute, law, rule, regulation,
ordinance, code, or rule of common law in effect as of the Closing Date, relating to nafural
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resources, the environment, or the regulation of or contamination by controlled materials,
including, without limitation, the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, 42 U.S.C. § 9601, et seg.; the Resource Conservation and
Recovery Act, as amended, 42 U.S.C. § 6901, ef seq.; the Federal Water Pollution Control Act,
as amended, 33 U.8.C. § 1251, & seq.; the Toxic Substances Control Act, 15 US.C. § 2601, ef
seq.; and the Clean Air Act, 42 U.8.C. § 7401, e1 seq. :

“FCC” means the Federal Commumnications Commission.

“Final Order” mecans an order, rufing, or judgment of the Bankruptcy Court (a) that is in
ful] force and effect; (b) that is not stayed; (¢) as to which the time to appeal, petition for
certiorari, or move for reargument or rehearing has expired, and as to which no appeal, petition
for certiorari, or other proceedings for reargument or rehearing is then pending; and (d} is no
longer subject to review, reversal, modification, or amendment by appeal or writ of certiorari;
provided, however, that an order will be deemed a Final Order notwithstanding the filing of a
motion under Rule 59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule
under the Bankruptey Rules or other applicable rules.

“Governmental Authority” shall mean any foreign, national, regional, state, provincial,
or local government, court, or governmental or regulatory agency, board, or commission with
jurisdiction over Qwest or Debtors (including the Bankrupicy Court).

“GSP Agreement” means the First Amended and Restated Global Service Provider
Agreement, dated March 21, 2001, as amended.

“GSP Services” means the services provided by Debtors to common customers of
Debtors and Qwest pursuant to the terms of the GSP Agreement.

“IRU” means an indefeasible right of use.

“Laws” means all federal, state, Jocal, foreign, and other statutes, Jaws, codes,
ordinances, rules, regulations, judgments, writs, decrees, injunctions, orders, concessions, grants,
franchises, permits, licenses, and other legal requirements applicable thereto (including, without
limitation, Environmental Laws and all laws and regulations relating to health and safety and
employment).

“Network™ means Debtors’ 21,000-mile fiber optic network, of which approximately
fifty percent (50%) is cutrently lit.

“New 1RU Agreement” meuns one or more Master IRU Agreements among QC, the
Debtors and the Debtors® assignees (as contemplated under Section 3.1 below), in form and
substance consistent with industry standards and acceptable to all such parties, pursuant to which
QC will obtain the New IRUs with provisions for the operation and maintenance thereof except
with respect to the AT&T Fibers (and related New IRUs), for which Qwest shail make separate
operations and maintenance arrangements.
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“New IRU Escrow” shall mean the escrow created pursuant ta a mutually acceptable
escrow agreement by and among the Debtors, Qwest and a mutually agreeable escrow apent with
respect to the payment of $3 million of the consideration to be paid by Qwest pursuant to the
New IRU Agreement.

“New IRUs” means the IRUs in the fiber on the routes set forth on Schedule 1.1(b) to be
granted to QC.

“Parties” means, as applicable, any combination of the Debtors and Qwest.

“Pending Actions” means all pending litigation, administrative or regulatory
proceedings, and arbitations or mediations between the Parties or to which Debiors are
petitioners, including, without limitation, those set forth on the attached Schedule 1.1{c}.

“Person” means any natural person, firm, parmership, limited liability company,
association, corporation, Debtor, Qwest Entity, trust, business trust, or other entity.

“Prepaid Agreement” means the Prepaid Calling Card Services Agteement dated June '
30, 2000, as amended pursuant 1o the terms of the amendment attached as Exhibit C and
Section 4.6 hereof.

“Purchase Agreement” means the Amended And Restated Asset Purchase Agreement
dated as of August 22, 2003, as amended, betweep Debtors and Purchaser.

“Purchaser” means 360networks Corporation, the successful purchaser of certain of
Debtors’ assets.

“Purchaser Closing Date” means the date(s) of the closing of the sale of Debtors’ assets
to Purchaser.

“Purchaser-Qwest Agreement” means the “Agreement™ of even date herewith by and
between Purchaser, QCC and Qwest LD Corporation.

“QC" means Qwest Corporation.

“QC Agrecment” means that certain Telecommunications Services Agreement dated
April 24, 2000 between QC and TAI pursuant to which Debtors provide telecommunications
services to QC under the tenms of service orders, as amended pursuant to the terms of the
amendment attached as Exhibit D.

“QCC” means Qwest Communications Corporation.
*“QCII" means Qwest Communications International Inc.

“QSC” means Qwest SBervices Corporation,
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“QW” means Qwest Wireless, L.L.C.

“QW Payment” means the payment currently scheduled 10 be made by QW 1o TAJ on
February 24, 2004 pursuant to the terms of the Purchase Agreement dated February 24, 2003,
between QW and TAJ, in the amount of $23,047,688.50 in connection with QW’s purchase of
TAI's interest in TW Wireless, which payment is the only remaining payment obligation under
such Purchase Apreement.

“Qwest* has the meaning set forth in the preamble.
“Quwest Entity™ has the meaning set forth in the preamble.

“Qwest Payables” means any and all amounts owing by Qwest to Dehtors under the
Agreements or otherwise, whether arising front a determination by a Governmental Authority or
otherwise, with respect fo the period through and including August 31, 2003 (except, with
respect to amounts owing for GSP Services, with respeci to the period through and including
September 30, 2003); provided, hawever that Qwest Payables shall nof include any amounts
owing by Qwest to Debtors under the GSP Agreement. Nothing herein shall constitute an
admission by Qwest as to the amount, validity or basis of any Qwaest Payables.

“Rejected Circuits” means those circuits rejected by the Debtors pursuant to their
motions dated October 7 and 13, 2003.

“September 9, 2003 Letter Agreemen(” means that certain letter agreement dated
September 9, 2003 among counsel for each of Qwest, the Debtors, Purchaser and the Official
Committee of Unsecured Creditors.

“Settlement Payment” means a payment by Qwest of $3,000,000 which shall only be
payable by Qwest as provided in Section 7.6 below.

“TAT” means Touch Amcrica, Inc.

“Terminating Contracts” means the Calling Card Agreement, the Prepaid Agreement
and the 8xx Agreement

“TW Wireless™ means TW Wireless, L.L.C.
“TRW" means TRW, Inc.

“Trustec” means any trustee appointed under section 701, 702, 703, or 1104 of the
Bankruptcy Code.

ARTICLEII
DIF LOAN
2.1 DIP Loan. QCC has provided Debtors with the DIP Loan pursuant to the terms of
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the DIP Loan Agresment. The DIP Loan, including rcp_ayment thereof, is subject o the terms
and conditions of the DIP Loan Agreement.

22 Effect of DIP Loan. The Parties agree that the Loan Forgiveness Date (as defined
in the DIP Loan Agreement) shall be deemed to occur upon the Effective Date. Upon the Toan
Forgiveness Date, Qwest shall be deemed to have remitted 10 Debtors payments received from
customers in connection with the billing of the GSP Services provided by Debtors under the GSP
Agreement for the months of May 2003 and June 2003. If the Effective Date does not occur, the
Parties shall retain all rights with respect to the revenues associated with GSP Services for March
2003, April 2003, May 2003 and June 2003, including all prepetition and postpetition sefoff
rights.

ARTICLE 11
RELATED TRANSACTIONS
3.1 New IRUs.

(a)  Prior to November 24, 2003, TA) shall enter into the New IRU Agreement, which
grants an IRU in the New IRUs (subject to conditions set forth in the New IRU Agrecement), in
exchange for consideration in the amount of $8 million which consideration shall be paid as
fallows on the Closing Date; (a) $5 million in cash shall be paid by QC to the Debfors and (b) $3
million deposited by QC info the New IRU Escrow, 1o be released upon the Parties’ agreement
(or the entry of a Final Order of the Bankruptcy Court) on the final reconciliation of all post-
pelition billing (excluding billing for GSP Services which shall be paid as set forth in Section 7.5
below) for the period through and including December 31, 2003, as provided in Section 7.5
below. The grant of the New IRUs shall be free and clear of all Encumbrances. The Debtors
shall have al] rights, permits and licenses necessary to effectuate the transactions contemplated
by the New IRU Agreement. The Parties agree that (a) the New IRUs have a market value of at
least $8 million, (b) this transfer was negotiated in good faith, at arms-length and is fair and
reasonable, and (¢) QC is a good faith purchaser under section 363(m) of the Bankruptcy Code.
In connection with the granting of the New IRUs, QC, at its option and in its discretion, shall
have authority to terminate service orders in accordance with the QC Agreement relating to
Touch America Circuit Identification Number TA007257 (Missoula-Billings) and TA002737
(Casper-Basin) as well as the unlit Bend fiber. The assignment of the New IRU Agreement 1o an
assignee providing operations and maintenance with respect 10 the AT&T Fibers shall not be a
condition to the Clasing.

()  Notwithstanding anything to the contrary herein, the form of the New IRU
Agreement with respect 1o the IRUs other than the IRUs relating to the AT&T Fibers (i) shall be
in substantially the form of Schedule 1.1a to the Purchaser-Qwest Agreement, (i) shall include
provisions for maintenance of dark fibers on industry standard terms at the rate of $300 per route
mile per year and collocation services (including 30 amps DC power plus additional power upon
request at the rate of $15/amp per month) on industry standard terms at the rate of $850 per
month per rack, and (iii} shall contain such other detailed terms and conditions which are
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standard and customary for agreements of this nature and may omit thase detailed additional
terms and conditions upon which QCC and Debtors cannot and have not agreed, subject to latet
Inclusion afier resolution of disputed terms and conditions by an arbitrator pursuant 1o arbitration
provisions similar to Section 1 of the Purchaser-Qwest Agreement as such provisions relate to
the Dark Fiber IRU Agreement (provided (&) that the failure of QCC and Debtors 1o resolve any
dispute with respect 1o the detailed terms and conditions of such New IRU Agreement shall not
in any way delay, terminate, alter or suspend a party’s ohligations under the New IRU
Agreement, and (b) that in the event QCC and the Debtors fail 10 so resolve any such dispute
prior to the Detailed Agreements Arbitiation Date (as defined in the Purchaser-Qwest
Apgreement), QCC and the Debtors shall execute the New TRU Agreement prior to or on such
date, subject to the arbitration process conternplated above. Notwithstanding anything to the
conirary in the New IRU Agreement described in this Section 3,1(b), Debtors shall have no

" obligation to pesform any operations or maintenance with respect to the JRUs that are the subject
thereof prior to the assignment of such New IRU Agreement to Purchaser (or lo another assignee
of Debtors if the Purchaser APA does not close) and shall have no liahility to Qwest if such
operations or maintenance obligations are not performed by an assignee of Debtors.

32 Deliveries by Debtors. At the Closing, subject to the terms of this Settlement
Agrecment, Debiors shall deliver to Qwest, and cause any of their Affiliates having an ownership
or other interest in any New IRU to deliver to Qwest, the following:

{a)  one or more duly executed copies of the New IRU Agreement;

{b)  all such other endorsements, assignments, and other instruments,
documents, certifications, notices and agreements as are customarily delivered in similar
transactions or reasonably necessary to camry owd the transactions coniemplated by this Article III
and to comply with the terms hereof including, but not limited to, assignment of the New [RU
Agreement relating to the [RUs other than the New IRUs related to the AT&T Fibers to the

Purchaser; and

(¢)  all consents, orders, and approvals of the Bankruptey Court (including,
without limitation, a certified copy of the Approval Order, which order shall provide for the
grant of the New 1RUs 10 QC free and clear of any Encumbrances), all necessary creditors and
otber parties {o the Bankruptcy Case, and any other third parties necessary to effectuate the grant
of the New JRUs.

33  Dcliveries by Qwest. At the Closing, subject to the terms of this Settlernent
Agrecment, Qwest will deliver to Debtors the following:

() one or more duly executed copies of the New IRU Agreement;

(b)  immediately available funds in the amount of $8 million payable as
provided in Section 3.1 above; and

(c)  all such other epdorsements, assignments, and otber instruments,
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documents, certifications, notices and agreements as are customarily delivesed in similar
transactions or reasonably necessary to carry out the transactions contemplated by this Article III
and to comply with the terms hereof including, but not limited to, assignment of the New IRU
Agreement relating to the New IRUs other than the New IRUs related to the AT&T Fibers to the
Purchaser.

3.4  Conditions to Closing. The Closing shall occur at the offices of Proskauer Rose
LLP, 1585 Broadway, New York, New York 10036-8299, or at such other location as agreed to
by the Parties, on the date upon which the following conditions have been either met or waived
by the Pariies (such dale, the *“Closing Date™):

()  the Parties shall have delivered all items required to be delivered as set
forth in Sections 3.2 and 3.3 of this Settlemnent Agreement;

(b)  no statute, rule, regulation, executive order, decree, decision, or ruling
shall have been enacted, entered, or promulgated by any Governmental Authority that prohibits
the consurnmation of the grant of the New [RUs, and no action, suit, ot proceeding shall be
pending or threatened by or before any Governmental Authority that would prevent or make
illegal the consummation of the grant of the New IRUs;

{c) the requirements set forth in Section 9.17 shall bave been satisfied; and

(d}  the Approval Order shall have been entered by the Bankruptcy Court and
shall have become a Final Order.

3.5  Private Transactions. The grant of the New JRUs to Qwest and the transactions
provided for in the ATM/Frame Agreement shall be made pursnant to private sales, which shall
be subject to Bankruptcy Court approval. Entry of the Approval Order approving this Settlement
Agreement shall constitute approval of the grant of the New IRUs to Qwest. The Parties agree
that if the Bankruptcy Court requires the Debtors to solicit higher and betier offers with respect
10 the New RUs or the ATM/Frame Business and ATM/Frame Customers, (i) Qwest shall be
entitled fo seek standard overbid protections, including a breakup fee and expense
reimbursement, all of which will be subject to Bankruptey Court approval, (ii) the Debtors end
the Comumittee will nat oppose Qwest’s efforts to secure such overbid protections, (iii) the
applicable provisions of this Scitlement Agreement shall be considered Qwest’s offer with
respect thereto, and Qwest shall not be required to pay any deposit with respect thereto, and (iv)
any such requirement of the Bankrupicy Court, and the transfer of either the New IRUs or the
ATM/Frame Business to a third party other than Purchaser in accordance with any sale
conducted pursuant to any such requirement, will not be deemed a default vnder this Settlement
Agreciment.

3.6  Other Purchases. The Parties agree that if Qwest determines that there are
additional assets that it would like to purchase from Debtors, to the extent that Debtors are not
prohibited by the terms of any agreement with a third party, they will negotiate apy such
additional asset purchases in good faith with Qwest and will treat Qwest in the same manner as
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they treat all other interested parties.
ARTICLE IV
TREATMENT OF PRE-PETITION AGREEMENTS

4.1  Trestment as Executory Contracts. For purposes of this Settlement Agreement
only, the Partics agree lo tieat the Assumed Contracts as executory contracts within the meaning
of section 365 of the Bankruptcy Code. The treatment of such agreements shall not be deemed
to be an admission as to the characterizalion of such agreements for any other purpose or an
admission relating to any contracts or agreements, whether among the Parties or otherwise, not
addressed in this Article IV. No Party is waiving, or shall be deemed to have waived, any rights
or positions that it has asserfed or might in the future assert in connection with any contract,
agreement, claim, matter, or entity outside the scope of this Settlement Agreement.

42 Assumption. Subject 1o all of the terrns and conditions set forth in this Seftlement
Apreement and the terms of the September 9, 2003 1.etier Agreement (except to the extent
inconsistert with this Agreement), Debtors agree that pursuant to section 365 of the Bankrupley
Code, they will assume the Assumed Contracts, cffective on the Effective Date. The Parties
hereby agree that no cure payments shall be required pursuant to section 365 of the Bankruptey
Code other than the payment of payables that do not constitute Claims, and {hat Deblors shall not
be required fo provide Qwest with adequate assurance of future performance as required by
section 365 of the Bankruptey Code.

4.3  Abandonment of 2000 IRU Agreement and Abandoned Circuits. The Parties
agree that, on the Fffective Date, all of Debtors® right, title, and interest in and 1o the 2000 IRU

Agreement and the Abandoned Circuits shall be deemed abandoned by Debtors in accordance
with the provisions of section 554 of the Bankruptey Code and shall automatically revert to

Qwest.

44  Rejected Circuits, The Rejected Circuits are deemed to have been rejected and
terminated as of October 7, 2003. The Parties shall cooperate with one another with respect to
the completion by TA and the submission to Qwest of the ASRs for the disconnection of the
ASRs for the Rejected Circuits by December 1, 2003 pursuant to Section 7.2 below. Qwest
agtees that all termination liability or charges relating to the rejection, termipation and/or
discormection of the Rejected Circuits shall constitute Claims and are therefore subject to the
releases hereunder.

45  Assipnment. Debtors shall use their best efforts to assign the Assumed Contracts
to Purchaser on the Purchaser Closing Date. }f Purchaser elects not to take assignment of any of
these agreements, Debtors shall be solely responsible for meeting their obligations thereunder
and the failure of Purchaser {o take assignment of any such agreement shall not relieve Debtors
of any of their obligations under those agreements or under this Settlement Agreement. In
accordance with the September 9, 2003 Letter Agreement, Qwest acknowledges that Purchaser
has provided adequate assurance of future performance as required hy section 363(b)(1)(B) of
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{he Bankruptey Code with respeet to the Assumed Contracts.

46  Amendment of Termination Provisions of Certayn Apreements.

(a) Subject to the terms of the September 9, 2003 Letter, the GSP Agreement shall be
terminated in accordance with the notice dated October 15, 2003.

(b)  The Calling Card Agreement, the Prepaid Agreement and the 8xx Agreement are
hereby amended, notwithstanding anything to the contrary therein, each shall terminate (i).on
November 19, 2003 with respect to services for all states except Arizona, and (i) on December
31, 2003, with respect to services for Arizona.

ARTICLE Y
ATM/FRAME RELAY BUSINESS
5.1  ATM/Frame Relay Business.

(a) ATM/Frame Agreement. As soon as practical afier the date hereof, TA and Qwest
shall enter into the ATM/Frame Agreement for the purchase of Debtors® ATM/frame relay
business (the “ATM/Frarne Business™), inclnding the ATM and frame relay switches, all
associated spares, all associated software to the extent assignable and all other propertics, assets,
goodwill, rights and claims of the Debtors of whatever kind and nature, real or personal, used in,
beld for use by or related in any manner 1o the ATM/Frame Business, on an “as is, where is”
basis, other then contracts between TA and the ATM/Frame Customers (the “ATM/Frame
Assets™) (with the Parties® understanding that the ATM/Frame Assets are not Purchased Assels
under the Purchase Apreement), and providing that the Debtors shall assist Qwest in the orderly
migration to Qwest of the customers of the ATM/Frame Business (the “ATM/Frame
Customers™) who choose to contract for ATM/frame relay services from Qwest and shall assign
to Qwest the right to use existing access facilities to the extent possible with respect to migrated
ATM/Frame Customers, for $1 million cash (the “ATM/Frame Purchase Price™), which shall be
payable at the closing held within two Business Days afier such time as the Bankruptey Court
order approving the sale of the ATM/Frame Assets, Business and Customers to Qwest is a Final
Order. Within ten Business Days after the date of this Settlement Agreement, the Debtors shall
provide Qwest with a list of the names and addresses of all ATM/Frame Customers, and Qwest
and the Debtors jointly shall send 1o each of them a Jetter in agreed form.

{b) Operation and Transfer of A TM/Frame Business. The Debtors, upon the written
request of Qwest from time to time, shall transfer or assign to Qwest all or a portion of the
ATM/Frame Assets, and the Debtors shall cooperate with and assist Qwest with respect to the
migration to Qwest of all or a portion of the ATM/Frame Customers who choose to contract for
ATM/frame relay services from Qwest (the “ATM/Frame Business Transfer”). Where possible
(including to the extent not inconsistent with the Purchase Agreement), (X) upon Qwest’s written
request at its sole discretion, on or after the Effective Date the Debtors shall assign to Qwest the
Debtors’ rights to collocation spaces and to the POPs where the ATM/Frame Assets are located
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as of the dale of this Settlement Agreement, and {y) pending any such assignment, the Debtors
shall provide Qwest with access and use of ail such collocation spaces and POPs. The Parties
shall cooperate and assist each other in order to identify the supporting circuits to support the
ATM/Frame Customers who choose to contract for ATM/frame relay services from Qwest. The
Debtors shall support, operate and maintain in the ordinary course the ATM/Frame Business and
the ATM/Frame Cuslomers until the first to occur of (i) the complete migration of all
ATM/Frame Customers to Qwest, {ii) January 31, 2004, and (iii) the Purchaser Closing Date {the
earliest of such dates, the “Cutover Date™), it being understood that in the event that the Cutover
Date is the Purchaser Closing Date, Qwest shall enter into an appropriate agreement with the
Purchaser to support, operate and maintain in the ordinary course the ATM/Frame Business and
the ATM/Frame Customers until Jannary 31, 2004,

(c) Iransition Matiers. Until the Cntover Date, the Debtors shall collect all revenues and
shall pay all operating expenses of the ATM/Frame Business, including but not limited to all off-
nel providers® fees and Qwest’s fees for the Qwest circuits that are actually being used to support
the ATM/Frame Business, in each case with respect to the portion of the ATM/Frame Business
that supporls ATM/Frame Customers that have not been migrated to Qwest.

{d) Other Matters Relating to Sale of ATM/Frame Business. The Parlies agree that (i) the
ATM/Frame Assets and the obligations of the Deblors under this Seetion 5.1 have a market

value of $1 million, (ii) this transfer was negotiated in good faith, at asms-length and is fair and
reasonable, and {iii) Qwest is 2 pood faith purchaser under section 363(m) of the Bankruptcy
Code.

5.2  Deliveries by Debtors. At the closing of the ATM/Frame Agreement, subject to
the terms of this Settlement Agreement, Debtors shall deliver to Qwest, and cause any of their
Affiliates having an ownership or other interest in the ATM/Frame Business to dsliver to Qwest,
the following:

(a) a bill of sale respecting the ATM/Frame Assets;

()] all such other endorsements, assignments, and other instruments,
documents, certifications, notices and agreements as are customarily delivered in similar
trausactions or reasonably neeessary to carry out the transactions conternplated by this Asticle V;
and

()  all consents, orders, and approvals of the Bankruptcy Court (including,
without limiation, a certified copy of a Final Order of the Bankruptcy Court approving the
transactions provided for in the ATM/Frame Agreement, which order shall provide for the sale
of the ATM/Frame Business), all necessary creditors and other parties 1o the Bankruptey Case,
and any other third partics necessary to effectuate the sale of the ATM/Frame Business and to
consummate the Contemplated Transactions.

53  Deliveries by Qwest. At the closing of the ATM/Frame Agreement, subject to the
terms of this Setilement Apreement, Qwest will deliver 10 Debtors the following:
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(a)  all such other endorsements, assignments, and other instruments,
documents, certifications, notices and agreements as are customarily delivered in similar
transactions or reasonably necessary fo carry out the transactions contemplated by this Article V
and to comply with the tenns hereof.

5.4 Conditions to Closing. The closing under the ATM/Frame Agreement shall occur
at the offices of Proskauer Rose LLP, 1585 Broadway, New York, New York 10036-8299, or at
such other location as agreed to by the Parties after the following conditions have been either met
or waived by the Parties: CT

{a) the Partics shall have delivered all ilems required 1o be delivered as set
forth in Sections 5.2 and 3.3 of this Settlement Agreement;

(b}  no statute, rule, regulation, executive order, decree, decision, or ruling
shall have been enacted, entered, or promulgated by any Governmental Authority that prohibits
the consummation of the sale of the ATM/Frame Business, and no action, suit, or procegding
shall be pending or threatened by or before any Governmental Authority that would prevent or .
make illegal the consummation of the sale of the ATM/Frame Business;

(¢}  the Final Order approving the transactions provided for in the ATM/Frame
Agreement shall have been entered by the Bankruptey Court on or before December 15, 2003;
and
(d)  the requirements set forth in Section 9.17 shall have been satisfied.
ARTICLE VI
REPRESENTATIONS AND WARRANTIES

6.1  Debiors’ Representations. Debtors represent and warrant to Qwest as follows:

{2) Board Approval; Authority Relative to this Setilement Agreemment. Each
Debtor has the corporate and other organizatienal power and authority to enter into this

Settlement Agresment and to carry out its obligations bereunder. The execution, delivery, and
performance of this Settlement Agreement by each of the Debtars and the corsummation by each
of the Debtors of the Contemplated Transactions bave been duly authorized by all requisite
corporate action. Subject 10 the entry and effectiveness of the Approval Order, this Settlement
Agreement has been duly and validly executed and delivered by or on behalf of each of the
Debtors and (assuming this Settlement Agreement constitutes a valid and binding obligation of
Qwest) constitutes a valid and binding agreement of Debtors, enforceable against Debtors in
accordance with its terms, subject to applicable bankrupicy, reor ganization, insolvency,
moratorium, and other Laws affecting creditors’ rights generally and to general equitable
principles.

(b)  Consents apd Appravals. To the best of Debtors® knowledge, no consent,
approval or authorization of, and no declaration, filing, or registration with, any Governmental
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Authority or other Person is required to be made or obtained by any of the Debtors in connection
with the execution, delivery, and performance of this Settlement Agreement and the
consumimation of the Contemplated Transactions, except for consents, approvals, and
authorizations of, and declarations and filings with, the Bankruptcy Court and those

contemplated by Section 7.2.

(©)  TitletoNew IRUs. Debtors have good and valid title to the fiber subject
to the New IRUs, and at the Closing, QC will acquire equitable title to the New IRUs, in each
casc free and clear of any and all Encumbrances.

(d  Actions Affecting New IRUs. No Debtor shall lease, license, or otherwise
surrender, relinquish, encumber, or dispose of any fiber subject to any New IRU, provided,
however, that Debtors shall be entitled to wansfer ownership of all or a portion of the Network to
Purchaser, subject to the New IRUs; no Debtor shall grant any indefeasible right af use with
respect to any New IRU; and no Debtor shall enter into any prepaid or below-market leasc,
license, or other agreement relating to any New IRU.

(e) Touch America Services. On or about Janvary 22, 2002, Touch America-
Services, Inc. was merged with and into TAI and no longer exists as a separate entity. Prior lo its
merger into TAI, Touch America Services, Inc. did not convey, assign or otherwise transfer any
claims or liabilities that it may have had against Qwest or any Qwest Entity to any third party
other than TAI in connection with the merger.

() - Transfer of Claims. The Debtors did not convey, assign or otherwise
transfer any claims or liabililies that they may have or had against Qwest or any Qwest Entity 10
any third party other than TAI in connection with the merger described in subsection (e) above,
nor have the Debtors entered into any agreement with Purchaser or any other third party to
convey, assign or otherwise transfer any claims or liabilities that they may have or had againgt
Qwest or any Qwest Entity.

6.2  Qwust’s Representations. Each Qwest Entiry represents and warrants to Debtors
ac follows.

(a)  Authority Relative 10 this Settlement Aercement. Each Qwest Entity has
the corporate power and authority to enter into this Settlement Agreement and to carry out its

obligations hereunder. The execution, delivery, and performance of this Setilement Agreement
by each Qwest Entity and the consummation by cach Qwest Entity of the Contemplated
Transactions have been duly authorized by all requisite cotporate actions. This Settlement
Agreement has been duly and validly executed and delivered by each Qwest Entity and
(assuming this Settlement Agreement constitutes a valid and binding obligation of Debtors)
constitutes a valid and binding agreement of each Qwest Entity, enforceable against each Qwest
Entity in accordance with its terms, subject to applicable bankruptcy, reorpanization, insolvency,
moratorium, and other Laws affecting creditors” rights generally and to general equitable
principles.

(b)  Consents and Approvals. To the best of each Qwest Entity’s knowledge,
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no consent, approval, or authorization of, and no declatation, filing, or registration with, any
Governmental Authority or other Person is required to be made or obiained by any Qwest Entily
in connection with the execution, delivery, and performance. of this Settlement Agreement and
the consummation of the Contemplated Transactions, except for consents, approvals, and
authorizations of, and declarations and filings with, the Bankrupicy Court and those
contemplated by Section 7.2.

{(¢)  Transfer of Claims. Other than cerlain transfers of claims amang the
Qwest Entities, none of the Qwest Entities has conveyed, assigned or otherwise transferred any
claimsg or Habilities that it may have or had against the Debtors to any third party, nor have the
Qwest Entities entered into any agreement with any third party to convey, assign ar otherwise
transfer any claims or labilities that they may have or had against the Debtors.

ARTICLE VII
COVENANTS
7.1  Conduct of Debtors Before the Effective Date. Subject to any pbligations as &
debtor-in-possession under the Bankruptey Code, before the Effective Date each Debtor shall use

its commercially reasonable best efforis to preserve intact and operate in the ordinary course the
Network and the New IRUs.

72  Filings; Other Action. Subject to the terms and conditions herein provided, as
promptly as practicable, Debtors and Qwest shall (a) use all commercially reasonable best efforts
10 cooperate with one another in (i) determining which filings are required to be made before the
Effective Date with, and which material consents, approvals, and permits are required to be
obtained before the Effective Date from, Governmenta) Authorities or other Persons in
cormection with the execution and delivery of this Setflement Agreement and the consumination
of the Contempiated Transactions, (ii) timely making all such filings and timely seeking all such
material consents, approvals, and permits and (if) completing, filing and delivering by
December 1, 2003 all ASRs with respect to the Rejected Circuits, where all information required
for such ASRs is known by the Parties; and (b) use all commercially reasonable best efforts to
take, ot cause to be taken, all other action and do, or cause to be done, all other things reasonably
necessary or appropriate to consummate the Contemplated Transactions as soon as is practicable.

7.3 Public Announcements; Disparayerment. Debiors and Qwest agree that they will
not issue any press release or respond in writing 10 any press inquiry with respect to this
Settlement Agreement or the Contemplated Transactions without the prior written approval of
Qwest and Debtors (which approval will nof be unreasonably withheld or delayed), except as
may be required by applicable Laws, the Bankruptcy Court, or any requirement of any stock
exchange or inter-dealer quotation system on which the stock of any Party is listed or quoted.
The Parties agree that they will not disparage the other Party in any public statement made by
them or by any of their officers, directors, employees, ar agents.
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74  Bankruplcy Actions. Qwest and Debtors apree to use their commercially
reasonable best efforts to cause the Bankruptey Court to enter the Approval Order.

(a)  If the Appraval Order, or any other order of the Banjuuptey Court relating
to this Setilement Agreement, is appealed by any Person (or if a petition for certiorari or motion
for rehearing or reargument is filed with respect thereto), Debtors agree to take all steps as may
be reasonable and appropriate to defend against such appeal, petition, or motion, Qwest agrees to
cooperate in such efforts, and each Party agrees to use its commercially reasonable best efforts to
obtain an expedited resohution of such appeal; provided, however, that nothing herein shall
preclude the Parties from consummating the Contemplated Transactions if the Approval Order
has been entered and not stayed.

(b)  Debtors shall use their commercially reasonable best efforts 1o cooperate
with Qwest and its representatives in connection with the Bankruptey Court proceedings relating
to the Approval Order. Such cooperation shall include consulting with Qwest, at Qwest’s
reasonable request, concerning the status of such proceedings and providing Qwest with copies
of requested pleadings, notices, proposed orders, and other documents relating to such
proceedings as soon as reasonably practicable and before any submission thereof to the
Bankruptcy Court. Debtors further covenant and agree that the terms of any plan submitted by
Debtors to the Bankruptey Court for confirmation shal] not conflict with, supersede, abrogate,
nullify, modify, or restrict the terms of this Settiement Agreement and the rights of Qwest
hereunder or, assuming the occurrence of the Closing, in any way prevent or interfere with the
consummation or performance of the Contemplated Transactions, including any transaction that
is contemplated by or approved pursuant 1o the Approval Order.

7.5  Post-petition Payments. (a) The Parties agree that they will make all payments
relaling to serviees provided to one another (other than GSP Services, which shall be paid in
accordance with the GSP Agreement and Scction 7.5(b) of this Settlement Agreement in a
timely manner without setoff or defense) from and after September 1, 2003, notwithstanding the
Bankruptey Cases and any prohibition against the payment of prepetition claims in the
Banknupicy Code, in a timely manner and in accordance with the terms of the applicable
agreements. The Parties acknowledge and agree that all billing disputes have been resolved for
the period through and including Aupust 31, 2003 (and for the period through and including
Sepiember 30, 2003 with respect to billing disputes for GSP Services). The Parties agree to use
commercially reasonable best efforts to cooperate with one another in resolving any disputes
relating to invoices for services rendered subsequent to Anpust 31, 2003 (or subseguent to
September 30, 2003, with respect to disputes relating to invoices for GSP Services) in a manner
consistent with the resolution of inveices for periods prior to Auvgust 31, 2003 (or prior to
September 30, 2003, with respect to the resolution of GSP invoices), and with respect to the
setoff rights of the Parties as provided in Section 8.13 below. In the event that any such dispute
is not resolved within sixty (60) days written notice of the dispute, either Party shall be permitted
to submit the dispute to the Bankruptcy Court for resolution as a contested matler in accordance
with the provisions of the Bankruplcy Code and the Jocal rules of the Bankruptey Court for the
District of Delaware. Qwest hereby agrees that it will not seek any additional deposits from
Debtors for services provided to Debtors, except as required by applicable Laws.
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{b) For GSP Services provided o Qwest from and afler October 1, 2003 Qwest's
payment obligations (including obligations to advance payments on the 70 day of 2 month) to
the Debtors under the GSP Agreement (notwithstanding any provision to the contrary in the GSP
Agreement) shall be as follows, in al! cases without setoff or defense:

(i) for the month of Qctober, 2003, Qwest shall pay $5,000,000, subject to
applicable true-up (it being understood that such true-up could result in a net balance
owing to Qwest or a net balance owing to the Debtors, and that in either case such net
balance shall immediately upon detennination be payable by the owing Party {o the other

Party);

(i3) for the month of November, 2003, Qwest shall pay a flat amount of
$5,000,000, regardless of the amount that would otherwise be payable under the GSP
Agreement and 211 related agreements and without any true-up; and

(iii) for the month of December, 2003, Qwest shall pay a flat amount of $750,000,
regardless of the amount that would otherwise be payable under the GSP Agreement and.
all related agreements end without any true-up.

Qwest and the Debiors have agreed that ihe Debtors shall terminate {the “GSP Termination™) all
GSP Services it provides for GSP customers (i) as of November 30, 2003 with respect to ail such
GSP customers in all states other than Arizona who have not been migrated to Qwest as of such
date, and (i1) as of December 31, 2003 with respect to all such GSP customers in Arizona who
have not been migrated 1o Qwest as of such date. Qwesl shall indemnify and hold the Debtors
harmless for any and all claims, complaints, charges, Habilities, claims for relief, rights to
indernnity, defaults, demands, suits, obligations, defenses, setoffs, actions, canses of action
(abselute, acerued, asseried, unasserted, contingent or otherwise), rights, and darsages relating to
or arising out the GSP Termination, asserted by GSP custorners that are GSP customers as of the
date hereof) and Governmental Authorities with respect to such GSP Customners.

This Bection 7.5(b) supersedes any provision to the contrary contained in the GSP Agreement or
the September 9, 2003 Letter Agreement.

()  The Debtors and the Committee hereby waive, and the releases provided by the
Debtors putsuant 1o Section 8.1 below hercby include any and all Claims with respect to, any
and all rights, interests, claims, defenses and positions preserved by the Debtors (incloding for
the benefit of any successors to the Debiors such as the Purchaser) or the Commitiee, pursuant 1o
the September 9, 2003 Letter Agreement or otherwise, to assert that the GSP Agreement has
expxred or with respeet o their respective rights concerning the GSP customers. Qwest hereby
waives, and the releases provided by Qwest pursuant to Section 8.2 below shall include any and
all Claims with respect to, any and all rights, interests, claims, defenses and positions preserved
by Qwest, pursuant 1o the September 9, 2003 Letter Agreement or otherwise, on the grounds that
the GSP Agreement is not an executory contract or expired. The GSP Agreement shall be
teminated pursuant to Qwest's notice dated October 15, 2003. The Debtors and the Commirtee
each agree and acknowledge that all actions taken by Qwest with respeet to the migration of GSP
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Services pursuant to Qwest’s notice dated Octobet 15, 2003 commenced on or about October 15,
2003, and are valid for all purposes, and the Parties shall cooperate with ane another to provide
assurances to the GSP customers, including Micrasof Corporation, with respect to such
migration. :

7.6  Setilement Payment

(@)  Subject to clause (i) below, the Settlement Payment shall be payable by way of a
credit against emounts owed by the Debtors 1o Qwest with respect 1o amounts owed by the
Debtors to Qwest for post-petition services for the period from and after September 1, 2003 (the
“Ppst-Settlement Debtor Payables™) in accordance with this Section 7.6(a), it being understood
that in all cases, (i) to the extent that the appregate Post-Settlement Debtor Payables that may be
payable (as finally determined by the agreement of the Partics or by Bankruptey Court
deteymination) (the “Final Reconciliation™) may exceed $3,000,000 (the “Credit Amount™), the
Debiors shall not be obligated to pay any portion thercof other than the excess over the Credit
Amount, and (i1) to the extent that the aggregate Post-Settlement Debtor Payables are less than
the Credit Amount, the Debtors shall be entitled 10 a cash payment of the unused amount of the
Credit Amount, which shall be due and payable promptly after the Final Reconciliation. Without -
limiting the foregoing, the Parties agree that as to each monthly payment (beginning with the
paymenti for services for the month of Sepiember, 2003) until the Credit Amount has been fully
exhausied, the Debiors will be entitled to & credit against the amount billed for such month in the
amount of the lesser of (x) the actual amount billed for such month and (y) the amount of the
remaining unused Credit Amount. Notwithstanding anything 1o the contrary in the foregoing, if,
upon the final reconciliation of the aggrepate Post-Settlement Debtor Payables, the Debtors have
paid more than they were actually required to pay as provided in clause (i) above, Qwest shall
promptly repay any such excess amount to the Debiors.

(b)  Notwithstanding anything to the contrary in the foregoing clause (a), itis
understood end agreed that the provisions of this Seetion 7.6 are solely for the benefit of the
Debtors and that, o the extent that Purchaser may assume or become obligated 1o pay any Post-
Setlement Debtor Payables prier to the time at which the entire Credit Amount has been fully
exhausted, any unused portion of the Credit Amount shall not be provided to or available to
Purchaser. Instead, any amounts paid by Purchaser to Qwest on account of Post-Settlement
Debtor Payables with respect to which the Credit Amount would have been available to the
Debtors shall be received by Qwest in trust for the Debtors and shall immediately be twrned aver
to the Debtors without any setoff or deduction.

7.7 Acquisition of Claims; No Assistance. The Debtors covenant and agree that that
they will not, and will not permit any of their afTiliates to, encourage or assist, by way of
testimony or otherwise, Purchaser, any of its affiliates, any creditor of the Debtors or the
Creditors' Committee with regard (o the prosecution of any complaints, claims, charges,
ligbilities, claims for relief, rights of set off, rights to indemnity, demands, suits, actions or
causes of action {absolute, accrued, asserted, unasserled, contingent or otherwise), whether in
law or equity, against any of the Qwest Entities except under contracts assigned or transfetred to
Purchaser and only to the extent they arise after the date of such assignment or transfer,
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provided, however, that the foregoing shall not restrict the Debiors in any way from complying

with their legal obligations, including without limitation responding to subpoenas and discavery
requests, or otherwise fully defending themselves (which shall not include the direct or indirect

acquisition of any of the foregaing or any interest therein).

78  No Termination of Service. The Debtors agree that they will not take down,
disconnect or tepminate any circuits serving, or services provided to, any Qwest customer
without the prior wriiten consent of Qwest (which shall not be unreasonably withheld), unless
otherwise permitted or required by this Agreement.

ARTICLE VIII
RELEASES; IMPLEMENTATION

81  Release by Debtors. Effective on the Effective Date, each Debtor and its
Affiliates, on its owni bebalf and on behalf of its stockholders, officers, employees, directors,
npents, representatives, attorneys, predecessors, successors, and assigns, hereby fully and finally
releases, acquits, and forever discharges, each Qwest Entity and its Affiliates, together with their
respective stockholders, officers, employees, directors, agents, representatives, attorneys,
predecessors, successors, and assigns, from any and all Claims, and agrees that it will not, and
will cause its Affiliates not to prosecute or pursue, any and al} Claims.

82  Release by Owest. Effective on the Effective Date, each Qwest Entity and its
Affiliates, on its own behalf and on behaif of its stockholders, officers, emplayees, directors, -
agents, representatives, attomeys, predecessors, successors, and assigns, hereby fully and finally
releases, acquits, and forever discharges Debtors and their Affiliates, together with their
respective stockholders, officers, employees, directors, agents, representatives, attorneys,
predecessors, successors, and assigns, from any and all Claims, and agrees that it will not, and
will cause its Affiliates not to prosecute or pursue, any and all Claims..

8.3  Standstill Agreement. The Partics hereby agree that all Pending Actions shall be
stayed as of the date of this Settlernent Agreement and, upon the Effective Date, such Pending
Actions shall be dismissed with prejudice in accordance with Section 8.4 hereof. The Parties
agree that they will fully cooperate with one another and take all necessary action to inform the
appropriate tribunal of the bankruptey filing by Debtors and the Parties® agresment to stay all
action pending approval of this Settlement Agreement. All notices for termination or suspension
of services shall be deemed withdrawn and of no further force and effect, except for the notices
dated October 15, 2003 by Qwest ta the Debtors with respect 10 GSP Services (which shall
continue in full force and effect). The Parties hereby further agree that from the period from the
date hereof through November 24, 2003, so long as the Debtors are not in default under this
Settlement Agreement Qwest may not notice or declare any event of default under the DIP
Credit Agreement, and any cwrrenily outstanding notice of default shatl be deemed Lo have been
withdrawn as of the date hereof.

84  Dismissal of Litigation. Within five business days after the Approval Order
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becomes a Final Order, the Debtors and Qwest shall cause stipulated dismissats with prejudice io
be filed in each of the Pending Actions.

8.5  Waiver and Release of Payables. The Debiors-agree as to the Qwest Payables,
and Qwesl agrees as to the Debtor Payables, that, upon the Effective Date, all such payables shall
be forever wajved and released. The Parlies shall be entitled to treat such waiver as a setoff or
other discharge of debt for accounting purposes only. Notwithstanding the foregoing, TA
reserves and refains all rights to seek additional payment from TRW for unpaid invoices billed
by Qwest to TRW on the Debtors” behalf, without recourse to Qwest, and Qwest shall take no
further action and shafl bave no authority to collect any amounts on behalf of the Debtors in
respect 1o any and all emounts seceived by Qwest fiom TRW on account of such invoices,
provided, however, that Qwest shall cooperate with the Deblors’ collection efforts with respect
to such invoices.

8.6 QW Pavment. The Parties hereby agree that, upon the Effective Date, QW shail
not be required to make the QW Payment to Debtors and that QW shall be decmed to have paid
in full for TAD’s interest in TW Wireless and shall own such interest free and clear of all
Encumbrances.

8.7  Deposits, The Parties hereby agree that, upon the Effective Date, all deposits for
services provided by Debtors to Qwest or by Qwest to Debtors shall be retained by the
approptiate Party and used to offset amounts due and owing between the Parties prior to the
Petition Date.

B8  Seccurity. Each of the Debtors acknowledge that its obligations under this
Settlement Agreement are secured by a Security Agreement and Pledge Agreement eniered into
on the date hereof among QCC and certain of the Debtors in connection with the DIP Loan
Agreement and that the cxtent and duration of Qwest's security interest shall be as set forth in
such Security Agreement and Pledge Agreement.

8.9  Furher Assurances. The Parties synee, after the Effective Dale and without
further consideration, at their own expense, that each Party will from time to time, at the
reasonable request of the other Party, do such further things, to execute, acknowledge, deliver
and cause to be duly filed all such further instruments of conveyance and transfer and such other
instruments, documents apd agrecinents, seek the entry of any necessary orders from the
Bankruptcy Court (or from any iribunal in which any of the Pending Actians is pending), and
take such other actions as such other Party may reasonably request or as may be reasonably
requested by any third parties in order to effect the transfers or purposes conternplated by this
Settlement Agreement.

8.10 Rejection of Agreements.

(@)  The Parties hereby agree that Debtors shall reject the following agreements and
that any and all remaining obligations thereunder, if any, shall be terminated and of no further
force and effect: (a) Stock Purchase Agicement dated as of March 13, 2000, between QCII and
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TAL and (b) Bilateral Wholesale Agreement dated as of June 26, 2000 between QCC and TAL
The Parties specifically acknowledge and agree that the provisions set forth in Section 6.14 of
the Stock Purchase Agreement are of no further foree and effect.

(b)  Astoall Agreements other than (i) the Assumed Coniracts, (ii) the Terminating
Contracts, and (iii) the Agreements identified in the preceding Section 8.10(a), the Debtors may
reject or terminate any such Agreement (regardless of whether any such Agreement is an
execiitory contract) at any lime, and the Parties agree that effective on any such rejection or
termination, any and all remaining obligations under any Agreement so rejected or terminated, if
any, shall be terminated and of no further force and effect.

{©)  Qwest hereby agrees that it will not assert a claim against Debtors or their estates
arising from or related to the rejection or termination of any Agreements as contemplated in this
Section 8.10.

8.11  Waiver of Confidentiality Provisions. The Parties hereby agree that
notwithstanding any confidentiality provisions contained in any of the Agreements, that from
and after the Effective Date {a) Qwest may disclose all or any portion of the Agreements to third
parties as it deems reasonably necessary in the conduct of its business operations and
(b) Debtors, or any successor to Debiors, will not now or in the future claim that any such
disclosure violatcs the confidentiality provisions of any of the Agreements.

8.12 Setoff. Effective on the Effective Date, Qwest shall be granted relief from the
automatic stay in order 1o set off all amounts owing far GSP Services for the months of March
and April 2003 against amounis owed to Qwest by the Debtors prier to the Petition Date, which
setoff will be deemed to take place immediately prior to the release of Claims by Qwest. The
Parties hereby agree that Qwest has a valid right to setoff under section 553 of the Bankruptcy
Code for the months of March and April 2003. In addition, the Parties agree that either Party
may set off amounts awing lo such Party for post-petition services against amounts owed by
such Party for post-petition services (other than for GSP Services which shall be paid in
accordance with Section 7.5 above). The Parties further agree that any setoff effectuated in
accordance with the preceding sentence shall not constitute a breach of the provisions of this
Settlement Agreement. The Approval Order shall constitute the Bankruplcy Courl’s
modification of the automatic stay of section 362{a) of the Bankruptcy Code 1o the extent
necessary o effeciuale this Secfion 8.12
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ARTICLEIX -
MISCELLANEOUS PROVISIONS

9.1  Bankrupiey Court Approval. Debtors filed an amended motion with the
Bankrupicy Court seeking the Approval Order approving the Contemplated Transactions on
September 18, 2003. The Approval Order must be entered on or before November 7, 2003, and:
become a Final Ovder on or before November 18, 2003,

9.2  Fees and Expenses. The Parties shall pay all of their own expenses relating o the
Contemplated Transactions, including, without limitation, the fees and expenses of their
respective counsel, financial advisors, and accountants; provided, however, that if this Settiement
Agreement is not approved by the Bankruptcy Court or if the Effective Date does not oceur,
Debtors shall pay all reasonable costs and expenses of Qwesl as part of the DIP Loan as more
fully set forth in the IDIP Loan Agreement. To the extent that such taxes are not discharged by
the Banksuptcy Court, 2ll sales, use, transfer, filing, recordation, registration, and stmilar taxes
and fees arising from or associated with the Contemplated Transactions shall be borne by Qwest.
Qwest shall, at its own expense, file any necessary tax refurns and other documentation with :
respect to such taxes and shal} provide to Debtors evidence of filing and payment of all such
taxes, Qwest agrees ta indemnify and hold Debtors harmless from and against any claims for
such taxes, including penalties or interest arising therefrom.

9.3  Notices. All notices, requests, and demands to or upon the respective Parties
hereto must be in writing (including by facsimile transmission) and, unless otherwise expressly
provided herein, shall be deemed to have been duly given or made when delivered by hand; or
three Business Days afier being deposited in the mail, postage prepaid; or one day after being
entrusted to a reputable commercial overnight delivery service, or, in the case of facsimile
notice, when confirmation of receipt is received in each case, addressed as follows for Debiors
and Qwest or to such other addiess as may be hereafier noticed by such respective Parties hereto:

if to Qwest: Qwest Communications Corporation
Atm: Wholesale Markets Contracts
Administration
1801 California Street
24" Floor
Denver, CO 80202
Fax: (303) 295-6973
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‘With a copy to:

And:

And:

If to Debtors:

‘With a copy 10

Qwest Communications Corporation
Attn: General Counsel

1801 California Street

49" Floor

Denver, CO 80202

Fax: (303) 295-6573

Qwest Communications Corporation
Attn: John K. Lines

1801 California Street

49" Floor

Denver, CO 80202

Fme: (303) 298-8197

Proskauer Rose LLP

Attn: Michael E. Foreman
1585 Breadway

New York, NY 10036-8299
Fax: (212) 969-2900

Perkins Coie LLP

Aun: Jeanette L. Thomas

1120 N.W. Couch Street, Tenth Floor
Portland, OR 97209-4128

Fax: (503)727-2222

¢/o Touch America Holdings, Inc.
Attn: Michae] Meldahl

40 E. Broadway

Butte, MT 59701

Fax: (406) 497-5376

Young Conaway Stargati & Taylor, LLP
Aftu; Craig Grear

PO Box 391

The Brandywine Building

100 West Street, 17th Floor
Wilmington, DE 19801

Fax: (302) 576-3296

95  APPLICABLELAW. THIS SETTLEMENT AGREEMENT IS TC BE
GOVERNED BY AND CONSTRUED IN ACCORNDANCE WITH FEDERAL BANKRUPTCY
LAW, TO THE EXTENT APPLICABLE, AND WHERE STATE LAW IS IMPLICATED, THE

LAZIUZ402.06
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LAWS OF THE STATE OF NEW YORK SHALL GOVERN, WITHOUT REFERENCE TO
CHOICE-QF-LAW PRINCIPLES THAT WOULD REQUIRE APPLICATION OF THE LAW
OF ANOTHER JURISDICTION, INCLUDING ALL MATTERS OF CONSTRUCTION,
VALIDITY, AND PERFORMANCE.

96  JURISDICTION; WAIVER OF JURY TRIAL. THE BANKRUPTCY COURT
WILL HAVE JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN OR AMONG
THE PARTIES, WHETHER AT LAW OR IN EQUITY, ARISING OUT OF OR RELATING
TO THIS SETTLEMENT AGREEMENT OR ANY AGREEMENT CONTEMPLATED
HEREBY; PROVIDED THAT IF THE BANKRUPTCY COURT 18 UNWILLING OR
UNABLE TO HEAR ANY SUCH DISPUTE, THE COURTS OF THE STATE OF NEW
YORK AND THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA
LOCATED IN THE STATE OF NEW YORK WILL HAVE SOLE JURISDICTION OVER
ANY AND ALL DISPUTES BETWEEN OR AMONG THE PARTIES, WHETHER AT LAW
OR IN EQUITY, ARISING QUT OF OR RELATING TO THIS SETTL.EMENT
AGREEMENT OR ANY AGREEMENT CONTEMPLATED HEREBY. EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO
THIS SETTLEMENT AGREEMENT OR THE CONTEMPLATED TRANSACTIONS.

9.7  Headings. The article and section captions and the headings set forth herein are
for reference purposes only and shall not in any way affect the meaning or interpretation of this
Scttlement Agreement.

98  Executory Contracts. Except as otherwise provided herein, nothing in this
Setllement Agreement shall be deemed to be either an assumption or rejection of the Agreemcnts
as executory contracts, or an acknowledgement that any or all of the Agreements are executory
contracts. The Parties shall cooperate with each other as to the assumption or rejection of the
Agreements, to the extent that they are determined to be executory contracts, In connection with
any assumption or rejection of any of Lhe Agreements, the Parties hereby agree that Deblors will
have no obligation to make any cure payment in connection with the assumption of an
Agreement and that Qwest shall not be entitled to a rejection claim in the event of the rejection
of an Agreement.

9.9  Reliance on Counse! and Independent Judgment. Fach of the Parties agrees that
no representations or statements have becn made by any Party or its attorneys inducing the
Parties to execute this Settlement Agreement, other than as set forth in writing herein. The
Parties acknowledge, agree, and represent that they are relying solely on the advice of their own
counse] and on the independent judgment and discretion of their own representatives and
attomeys.

9.10  Successors and Assigns. The provisions of this Settlement Agreement shall be
binding upon and inure to the benefit of the Parties and the respective successors and assigns of
each of the Parties, including, without Jimitation, any Trustee hercinafter appointed in the
Bankruptcy Case as the representative of the esiates of Debtors, the Creditors’ Commitiee, to the
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extent that an order is entered authorizing the Creditors’ Commitiee to pursue any claims on
behalf of the Debtors or their estates, or any other representative of Debtors who qualifies in a
case under the Bankruptey Code or in connection with any other state, provincial, or federal
proceeding. The terms and conditions of this Seftlement Agreement shall survive:

(&)  the entry of any subsequent order converting any Debtor’s Bankruptcy
Case from chapter 11 of the Bankruptcy Code to chapter 7 of the Bankruptcy Code;

(b)Y  the appointment of any Trustee in any Debtor’s Bankruptey Case in any
ensuing chapier 7 case under the Bankruptcy Code;

(c)  the confirmation of a plan of reorganization under the Bankruptcy Code;

(d) the dismissal of any Debtor’s Bankruptcy Case or an order withdrawing
the reference from the Bankruptey Court;

(e)  an order from the Bankruptey Court abstaining from handling any
Debtor’s Bankruptcy Case; and

{f)  asale, assignment, or other disposition of all or part of Debtors assets to
any third party and/or assignee,

9.11  Entire Agreement; Amendments; Joint Work Product. This Settlement
Agreement, the Schedules and Exhibits hereto, and the doecuments referred to herein constitute
the complele agreement between the Parties related to {he subject matter hercof 2nd supersede
any priar or contemporaneous agreements or representations affecting the same subject matter
(with the exception of the September 9, 2003 Letter Agreement). No amendment, modification,
or change to this Settlement Agreement, the Assumed Contracts or the New IRU Agreement
shall be enforceable unless it (a) is reduced to a writing that is exccuted by the Parties against
whom such amendment, modification, or change is sought to be enforeed and (b) specifically
references this Settlement Agreement. This Settlement Agrecment, the Assemed Contracts and
the New IRU Agreement are the joint work product of the Parties, have been negotiated by the
Parties and their respective counsel, and shall be fairly interpreted in accordance with its terms,
and, in the event of any ambiguities herein, no inferences shall be drawn against any Party.

9.12 Intepration. This Parties acknowledge and agree that each and every provision of
this Settlement Agreement has been bargained for and is in consideration for the other provisions
of this Setlement Agreement and is integral to this Settlement Agreement and that without each
and every provision hereof the Parties would not have agreed to enter into this Settlement
Agreement. If a court ar other tribunal of competent jurisdiction finds any provision of this
Settlement Agieement to be invalid or unenforceable for any reason a5 to any person or
circumstance, then the Parties shall endeavor in good faith negotiations to replace the invalid,
illegal or unenforceable provisions with valid, legal and enforceable provisians as promptly as
possible,

Exctution Copy

26 Amcided snd Restated Ginhad Seitlement Asrcement
LA:102402.16 ,




9.13 Counterparts; Facsimile Delivery. This Settlement Agreement may be executed
in several counterparts, each of which when so executed shall be deemed to be an original copy,
and all of which 10gether shail constitute one sgreement binding on all Parties hereto,
notwithstanding that all the Parties shal] not have sipned the same counterpart. This Settlement
Agreement may be delivered by facsimile ransmission of an exccuted counterpart signature page
hereof, and after attachment of such transmitied signature page to a copy of this Settlement
Agreement, such copy shall have the same effect and evidentiary value as copies delivered with
original signatures. Any Party delivering this Scitlenent Agreement by facsimile transmission
shall deliver to the other Parties, as soon as practicable after such delivery, an original executed
counterpart signature page of this Settlement Agreement, provided that delivery of such original
exceuted counterpart shall not be a condition to enforcement of this Settlement Agreement.

9.14 Authorship. The Parties have negotiated this Settlement Agreement at amm’s
length, Each Party has had ample opportunity to consult with independent legal counsel. None
of the Parties will be entitled to have any languape contained in this Settlement Agreement
construed against any other Party beeause of the identity of the drafter of such language.

9.15  Third Party Beneficiaries. The Parties agree that, except as otherwise provided in
Sections 8.1 and 8.2 hereof, there are no intended third party beneficiaries of this Settiement
Agreement.

0.16 Breath of Settlement Agrecment. The Parties agree that in the event of a breach
of the terms of this Settlement Agreement by a Party, either Party may seek relief from the
Bankruptcy Court on not less than two Business Days notice.

9.17 Condition Subsequent. Notwithstanding anything to the contrary herein, this
Settlement Agreement is conditioned upon (x) the execution as of the date hereof by all the
parties thereta of (i) the Purchaser-Qwest Agreement and (ii) the “Scttlement Agreement,
Amendment No. 1 to Amended and Restated Asset Purchase Agreement and Election Under
Section 6.9(e)” by and among Purchaser, Debtors and the Official Committee of Unsecured
Creditors of the Debiors and Debtors in Possession dated as of November 6, 2003, and (y) the
approval of the egreement referred to in elause (ii) above by a Final Order of the Bankruptey
Court.

THE REMAINDER OF THIS PAGE 1S INTENTIONALLY BLANK
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1171872883 1521 4864975376 TOUCH AMERICA PAGE B2

: N WITNESS WHEREOF, this Settlement Agreement has been duly exscuted hy
Qwest and Debtors es of the date first above writen,
l

QWEST COMMIUNICATIONS TOUCH AMERICA, INC.

CORPORATION

By @@JW’?

Nz;nc: Nnmn ) tael Helaekds

Title: Title: Fusarns

QWEST COMMUNICATIONS TOUCH AMERICA HOLDINGS, INC.

INTERNATIONAL, INC. Yy
By P df‘(»")

By: Name: ﬁ’fméat./ " ety i

Name: Title: Hs oo P ;

Title:

QWEST CORPORATION ENTECH, LLC

BY: By /)bt

Name: Nam?? Ma&/

Title: Tite: Drps josbt— ]

QWEST WIRELESS, LLC. TOUCH AMERICA PURCHASING |
COMPANY, LLC

By:
Neme: By: 7 ??, } :7
Title: Name: /c@z KT ST ‘(}/‘
Title: 275"y ool '
QWEST SERVICES CORPORATION
SIERRA TOUCH AMERICA, LLC
By
Name:
Title:

Title! L, b —
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AMERICAN FIBER CH LLC

‘\Q

By:
Name! 77,
Title: Lhgspar

CONSENTER AND AGREED TO:
Counsel for the Official Committee
of Unsenured Craditars

By:

WINSTON & STRAWN LLF
David Neier

Jenn B. LcBlanc

200 Patk Avenue

New York, New York 10166-4193

4
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IN WITNESS WHEREOF, this Settlement Agreement has been duly execuied by
Qwest and Debiors a5 of the date first above written,

QWEST COMMUNICATIONS

Name;
Title:

QWEST COMMUNICATIONS
INTERNATIONAL, INC.

Narer
Title:

QWEST CORPORATION

QWEST WIRELESS, LLC.

By: /’Z’Lﬂ\/ A B -

Namgf”_
Title:

QWEST SERVICES CORPORATION

Bwv: /;Z/ ﬂ,_.; o, el
Neme:

Title:

LABZAL2 16

CORPORATION -
By: .{ ?ﬂ&‘/ %‘_{ ég{ j

- Name:

TOUCH AMERICA, INC.

By
Name:
Title;

TOUCH AMERICA HOLDINGS, INC.

By:
Name:
Title:

ENTECH, LLC

By:
Name:
Title:

TOUCH AMERICA PURCHASING
COMPANY, LLC

By:

Title;

SIERRA TOUCH AMERICA, LLC

By:
Name:
Title:
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CONSENTED AND AGREED TO:

Counse! for the Official Committee

of Unsec 211}
By, % 7/J

WINSFON & STRAWN LLP
David Neier

Jean B. LeBlane

200 Park Avenue

New York, New York 10166-4193

LA2)02402.36

AMERICAN FIBER TOUCH LLC

By:
Name:
Title:

Amendid and Resined Global Senk
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Schedule 1.1(2)
Agreements

1. Stock Purchase Agreement dated March 13, 2000 between Qwest
Communications International Inc. and Touch America, Inc., as amended.

2. Bilateral Wholesale Agreement dated as of June 26, 2000 between Qwest
Communications Corporation and Touch America Services, Inc.

kX Collocation License Agreement dated June 30, 2000 between Qwest
Communications Corporation and Touch America Services, Inc.

4. IRU Agrcement dated as of June 30, 2000 by and between Qwest
Communications Corporation, Touch America Services, Inc. and Touch America, Inc., as
amended.

5. [RU Agreement dated as of June 38, 2000 by and between Qwest
Comrmunications Corporation and Touch America, Inc. :

6. First Amended and Restated Global Service Provider Agreement dated as of
March 21, 2001 by and between Qwest Communications Corporation and Touch America
Services, Inc.

7. Switch Functionality Access Right Agreement dated June 30, 2000 between
Qwest Communications Corporation, Touch America Setvices, Inc. and Touch America, Inc.

8. Operator Services Agreement dated June 30, 2000 between Qwest
-Communications Corporation and Touch America Services, Inc.

9. Calling Card Agreement dated June 30, 2000 between Qwest Communications
Corporation, Touch America Services, Inc. and Touch Ameriea, Ine.

10.  Prepaid Calling Card Services Agreement dated June 30, 2000 between Qwest
Communications Corporation, Touch America Services, Inc. and Touch America, Inc.

11.  IP Router Functionality Access Right Agreement dated March 21, 2001 between
Qwest Communications Corporation, Touch America Services, Inc. and Touch America, Inc.

12.  Local Access Agreement dated June 30, 2000, between Qwest Communications
International, In¢. and Touch America Services, Inc., n/k/a Touch Amenca, Inc.

}13.  Reorganization Agreement dated June 30, 2000, between Qwest Communications
International, certain Qwest affiliates, Tovch America, Inc., Touch America Services, Inc., and

Touch America Services Holdings, Inc.
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14,  Non-Disclosure Agreement dated December 9, 1999, between Touch America,
Ine. and Qwest Communications Corporateon.

15.  Transfer of Service Agreement dated April 3, 2003, between Touch Amenca,
Inc., Qwest Communications Corporation and ATET Corp.

16.  Telecommunications Services Agreement dated April 24, 2000 between Qwest
Corporation and Touch America, Inc. -

17.  Limited Liability Company Agreement of Touch Wireless, L.1..C., dated as of
July 23, 1999, between Touch America, Inc., U 8 West Wireless, L.L.C. n/k/a Qwest Wireless,
L.L.C., and Touch Wireless, LLC,. -

18.  Services Agreement, daied as of October 22, 1999, between Touch Wireless,
LL.C,US West Wireless, L.L.C. n/k/a/ Qwest Wireless, L.L.C. and Touch America, Inc.

19.  Separation Agreement, dated as of October 22, 1999, between Touch Wireless,
L.L.C., U S West Wireless, L.L.C. n/k/a Qwest Wireless, L.L.C., U S West, Inc. a/k/a Qwest
Services Corporation, Inc., and Touch America, Inc,

20.  Purchase Agreement dated February 24, 2003, between Qwest Wireless, LLC and
Touvch America, Inc.

21.  Interconnection Agreement between Touch America and U § West
Communications Inc., daied March 31, 1998. (Terminated on March 1, 2000.)

22.  Master Term Sheet Agreement between Qwest Communications International Inc.
and Touch America, Inc., dated March 13, 2000. (Terminated with the execution of the
Ancillary Agreements made between the Parties pursuant to the Stock Purchase Agreement.)

23.  Transition Services Agreement between Qwest Communications Corporation and
Touch America Scrvices, Inc. (F/K/A/ Teledistance, Inc.), dated June 30, 2000. (Expired by its
ierms on June 30, 2002).

24.  Joint Defense Agreement between {he Attorneys for Touch Ameriea, Inc., The
Montana Power Company and one or more their affiliates and Qwest Communications
Corporation and one or more of its affiliates, on behalf of themselves and their clients, undated,
memorializing an oral agreement, entered info on March 1, 2000. (Entered into with regard to
{he Hart Scott Rodino merger review and requitements administered by the DOY/FTC.)
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Schedule 1.1(b)
New IRUs

1 Yakima to Spokane, WA - 4 Fibers
2 Missoula to Billings, MT <— 2 Fibers
3. Casper to Basin, WY -- 2 Fibers

4. Casper to Cheyenne, WY —2 Fibers
5. Basin to Frannie, WY - 2 Fibers

6.  Bend, OR Spur -4 Fibers

1. Cheyenne — Denver — Omaha — Des Moines — Davenport — 4 Fibers
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Schedule 1.1¢¢)
Pending Actions

1. Owest Communications Corporation v. Touchk America Services, Inc., Cause
No. AAA No, 74Y181017961, pending before Judge Lynch. '

A Formal Complaint EB-02-MD-003, pending before the FCC.

3. In the Matter of An Arbitration Under a Private Arbitration Agreement between
Touch America, Inc. and Qwest Communicarions, Inc , et al, pending before Judge Joseph W.
Motris.

4, Formal Complaint ER-02-MD-004, pending before the FCC.

5. Owest Communications Iniernational Inc., et al. v Touch America, Inc, et al.,
Civil Case No. 01-B-1696 (BNB), pending in the United States District Court for the District of -
Colorado.

6. Petition for Expedited Reconsideration and Further Proceedings of FCC Order
03-107, pending before the FCC.

7. Adversary Proceeding No. 03-57282 of the Debtors against Qwest in the
Bankraptcy Case.
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SCHEDULE 1.1(d)
ABANDONED CIRCUITS
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A E1 evredmened:| B B T BT e B A = -V QWEST.. -:
33| Cuslomer.| Eng Core Jd) Sales Core ld | ... . {LOCA L OGZT L E June {CIRCUIT IDE
Toueh ATLNGA STTLWA
' lamerica | 25808562 | 25803540 55 Marlatta St 2001 Bth Ave OC3 | 5e3-3007083
Touth BLTMMD DNVRCO
2 [poueh | aseessa7 | 25012079 111 Market Place 010 1611 ot 0c3
Suite 400 DC3-3938546
CHCGIL
Touch 455 N Cilyfront MPLTMN
3 |america | 20809597 | 25813229 Suite 700 422 3rd St 0c3
{NBC BU"dil'lg) 003-3998620
Touch DLLSTX TKWLWA -
4 |America | 25869771 | 25819273 2323 Bryan 5t 6101 8. 180th 0C3  |npa.3998853
Touch CLMBOH TEWEWA
b |america | 20876041 | 25818332 180 & Broad St 6101 5. 18Dth OC3  |nea.ano07s0
Touch CNCNOH DNVRCO
8 |america | 29678147 | 25B47687 208 W 4th St 510 15th St 0C3  locaaomo74s
CLEVOH
7 :‘:’n‘ﬁ;m 25876196 | 25847952 50 Public Square geg‘f’gﬁgt oc3
Sulle 640 0C3-4000754
CLEVOH
8 E:‘::.‘m 25876224 | 25845297 50 Public Square siTOfV;Lmlh oc3
' ' Suite 641 OC3-4000763
Touch DNVRCO JRCYNJ
S |america | 25676283 | 25848705 910 15th St 111 Pavonia Ave OC3  15c34000764
Touch DNVRCO KSCAMO ]
10 |america | 25876400 | 25850581 910 15th St 711 E, 10 Street 0C3  15¢3.4000791
Touch y DNVRGO TKWLWA
Y | America | 22078112 | 25651001 510 15th St 6101 5. 180th 0C3  1neaa001066
Touch DESMIA SLKCUT
12 | erica | 25678138 | 25851184 101 SE 7th St 1499 South 4600 0C3-4001072
Touch EUGNOR SORNICA R
13 |america | 25578279 | 25851887 1480 Railroad Ave 770L 5t 6th Floor |05 2 loc12-4001072
. PTLDOR
Tauch EUGNOR 707 Southwesl
14 America 25678319 | 25851689 1460 Railroad Ave Washington 0C3
Suite 400 0C3-4001073
Touch DNVRCO LEVLKY
15 |nmerica | 20094900 | 25633591 910 15th St 1538 § 7th 0C3  |ne340n2888
Touch DNVRCO MPLTMN
18 |imerica | 20899550 | 25833095 910 15th St 422 3rd 5t 0C3  1nca4003891
Touch DNVRGO QKCYOK
17 |america | 29095620 | 25633605 910 15th St 100 N, Broadway 003 |oG34003802
Touch DNVRCO PHLAFA
18 | america | 29095725 | 20633614 910 15t St 240D Market St 003 [ne3.4p03824
FTLDOR
Touch DNVRCO 707 Southwest
9 America 25895780 | 25833620 81D 15th St Washington oc3
Buite 400 0C3-4003989
Touch DNVRCO PROVUT
20 |amerca | 25895829 | 25833626 910 45tk St 975 West 400 South | ©OC°  |003-4004000
Touch DNVRCO STLUMOQ
21 |amerien | 20895868 | 25833543 910 15th S 20 Ferry Street OC3-4004001
Touch DNVRCO STLUMO By
22 |America | 29P95997 | 26833645 910 15th &t 20 Ferry Street G125 06 124004003
Touch DNVRGO STILWA
23 bamerica | 20896392 | 25833668 910 15th St 3001 6th Ave 0C3-4004052
Touth ELGNOR STTLWA PR
24 |amerdca | 25897257 | 25870070 1460 Railroad Ave 2001 6th Ave “oc 124004083




Touch EUGNOR TKWLWA :
25 lametica | 20097301 | 25870176 1460 Raiiroad Ave 5101 S, 180t 083 lorz4004084
Touch FTWOTX . SLKCUT R
2 lamerica | 2009B098 | 25670256 14850 FAA Bivd 1400 south 4800 | 9°®  |oca4co40sz |
Touch FTWOTX TIWLWA
27 |pmerica | 209898167 | 25870822 14850 FAA Bivd 6101 5. 180th OC3 154004003
Touch HETNTX STTLWA
28 N merica | 25898270 | 25871021 8413 Hempstead Rd 2001 Bth Ave 0C3  |hea-4009094
Touch TPLSIN MPLTMN
29 |arerica | 25902349 | 25872058 | oeh wontycky Ave Sute 200 422 3rd St OC%  \neaapnesss
Touch LSANCA TIWLWA -
30 |nerica | 29902589 | 25888399 624 S Grand Ave 6101 5. 160t 003 |o534004489
“TTouch ILAWE MPLTMN
3 | amarica | 20902654 | 26898498 500 S, Waler St 429 3¢d &t 0C3 5034004450
Touch KYCMNY STTLWA
32 America 25502600 25808690 60 Hudson Mezz Level 2001 6th Ave Oc3 DC2-40044491
Touch - NYCMNY FRWLWA
B |america | 25002722 | 2BR9BBET | o 1 ison Mezz Leved 5101 S, 180th 0C3  |nea 4004492
Touch PHLAPA, TRWLWA
3 |merica | 2502764 | 25888343 2400 Market SI 5101 S, 180th 0C3  |n¢3.4004494
Touch PHNXAZ SLKCUT
36 |america | 20902924 | 25695024 2120 North Central 1499 South 4800 OC3 | 1ha4004557
Toueh PTLDOR SCRMCA
ag | ouer 25002958 | 25800173 | 707 Southwest Washington 770 L St 0c3
America ‘ Suite 400 ath Floor
0C3-4004581
Touch PTLDOR SCRMCA
37 . 25002902 | 25899361 | 707 Southwest Washington 770 L St 0c3
Americe Suita 400 &th Floor
0C3-4004652
rouch PTLDOR SCRMCA
35 |Touen 25003015 | 25899958 | 707 Southwest Washinglen 770 L St 0c3
America Suite 400 5th Floar
OC3-4004584
Touch PTLDOR SCRMCA R
3g |Touer 25303041 | 25000058 | 707 Southwest Washinglan 770L St
America Suite 400 6th Floor :
OG12-4004685
Toudh RECANO MPLTMN
4 | e | 29803072 | 28875727 711 E. 19 Street 422 3rd $t OC3  i6ca 4004717
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