
L OR IGI NAL 

1N RE: 

FOR THE DlSTRICT OF DELAWARE G 

Debtors. 

This matlet c m c  before the Court 011 the amended motion as imicnded on Ihc rccord at 

the Hearing (as defmed below) (the “SeiCkmctit Motioii”}’ of thc abovecaptioned dehLots, as 

dcbtors and debtors in p~ssessic~n hemin (the “‘Debtars’’) for the entry of an aider (h 

"Settlement Order*’) approving ir settlemait agreement (thc “Settlement Ajyeement”) with ($west 

Communications C o ~ r a t i o n  and its afiiliatcs (coilectively, “Qwcst“) pursuant to sections 105, 

362,363,365,553 and 554 ofihe Bankruptcy Code and Bankruptcg Kulcs 2002,60~14,6006, 

6007, 9014 and 9019; and ihe Court having determined that adeyuatc notice at ‘hc  Settlenimil 

Motion has been provided pursuant to Bankruptcy Rules 2002 and 90 19; and u hewing having 

been held bcfore this Court till Novcrnber 13, 2003 (the YIewing*’) to consider Ilie SctticmenL 

Motion md Ihe telicf rcquested therein, including. without limitat,ion lhe transactions 

contenqilatcd in the Settlement Agrccment; md the Court having considcrcd the Settlcmcnt 
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hdotion and ol$cctions to the Setilemcnt Motion, i f  any, and arguments af counsel; and thc Court 

having deiemincd that the legal and factual bases set h l h  in tfic SetlJeinent Motion md at the 

Unless othewisc dcfincd, capitalized terms used hcrcin sliall have the ineanings ascribed to thcm in the 



Nearing 011 the Settlenient Motinn and thc Settlement Agreemcnl establish just cause lbr the 

relief grimted herein: 

IT IS HEREBY FOUND ANIS PETERMINED THAT? 

A. This Corcrt has jurisdiction ovcr the subject matter ~ l ' l h i s  procccdiag md the - 

Settlement Mation pursuant to 28 U.S.C. $8 157 and 1334, and this matter wnslitutcs a care 

proceeding p u r s w l  to 28 1.J.S-C. tj 157(b)(2)(A) and 0. . .  Ven~ie of thcsc: cases md the 

SetIlement hhtion in this district is proper under 28 I.I.S.C. $5  1406 aid 1409. 

R. The statutory prcdicates for the relief sought in the Scttlcment Motion are scctions 

10S(a), 362, 363fi), (I), and (m), 365, 553 mid 554 of title 11 ol'thc Smkruptcy Code and 

Bmhptcy Rules 2002,3001,6004,6006,6007, YO14 and 9019(). 

C. As evidenced hy thc rccord in these cases, induding affidavits of scilricc 

prcviouslq- filed with the Court, and based on rcprescntations of counsel at thc H c i n g ,  (i) 

proper, timely, adeqwte ;urd sullicient noticc of thc Settlement Motion, the Hcaring and the 

554 sfthe Bankruptcy Code and Bankruptcy Rules 2002,6U04,6006,6007,9014 and 9019 and 

Set~lement Motion, llie Hearkg or this Ordm shall be required. 

R. Approval of thc Settlement Ageenmt and crmsummatian of the tems 

b'indin+s of fact shall be constnied SLS conclusjonv (if' law and COIlClllsibllS of law shall be copstnied as findings of 
fact wheu appropriate. See Fed. R. Rmkr. P. 7052. 
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E. The Debtors have demonstrated both (i} good, suficient md Sound business 

F. A reaw“le q p t u n i t y  tn ob-jcct or be heard with rcspcct to the Settlement 

Motion md the relief requested therein has been afforded to a11 iuterested persuns and entities, 

h o w n  io have cxprcssed an interest in acquiring thc Ncw 1RUs; (iii) all critities h o m n  to have 

an interest in the New IRUs or to claim an interest in the New RUs; (iv) 311 I’rtclerul, stale, qld 

local rcg~datory or taxing authmitics or rccording officcs which haw n known interest in the 

relief requested in the Settlement Motion; (.j all. creditors; (vi) the IJniied Slates Attrrttley’s 

D f f i ~ ;  {vii) the Securities and Exchange Cummissian; wid (viii) the Tnteind Revciiut: Scn4c:c. 

G. I’hc Scttlcmcnt Agrcxtncnt was ncgotiatcd, proposcd w d  eiitered hito by the 

Debtors and mest without collusion, good faith m d  froin a~~i ’s - tmgjh  bargaining positions. 

Qwest is a gcwd hiih purchaser mder settion 363(m) of t h ~  Bahlptcy Code H. 

and, lis such, is cntillcd to d1 of thc protcctiuns affordcd thcrcby. Cywcst will be acting in good 

faith within the meaning ai‘ section 363(m) in closing the transactions contcmplatcd iti the 

5 ett lement Agreement. 

T- The crmsideratisn pr~)vjdw,.l by the parties punwin1 to the Settlement Ag-rccmciit 

(i) is Fair and reasonable; (ii) i s  the CifTkr fcir the New TRI-Js and the AThVFtaie Business; (iii) 

will provide a greater recovery rw the Debtors’ creditors than would be pilovidEd by my othcr 

practicable rtvailablc altemativc; md (iv) constitutes rcasnnably cquivalcnt value and fair 

consideration under the Bdimptcy Code and under the ~ U J S  of the LJuited States, m y  stale, 
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krritmy, pussessiun ur the District of Cdumbia. Tn addilion to thc cash components of the 

Scttlcrncnt Agccmcnt, thc consideration for the Settlement Agreement includes the release of 

thc Dcbtors <and thcir nfilliattcs from all claims, inchding cure obligations, rejection h a g e s ,  all 

setoil‘ rights (except as ufherwjSe provided herein), recoupment, prcpctition damages and 

obligations for adequate assiimnce of future perforinmce. 

J. Pursuant tu ~ i e  Settlement Agreenimt, Qwest his advanced the DIP Loan in the 

amount of $l~,OOO,OOO, which mnount will not need to be repaid i I‘ the Settlement -4grc.cmcnt is 

approved by final order and the Debtors comply with all their obligatiuns under the Settlenmt 

Agreement. The Sdtlement Agrement provides lbl- paymmt of an additional $8,r)OO,OOO 

($3,000,000 ofwhich is to bc hcld in cscrow (the “NU Escrow’? pending final. reamciliatian for 

the period through Ucccmbtw 3 1,2003) to thc Dcbtors’ cstatcs for the New IRLJ5. sui additiotiul 

$ 1  ,OOU,OW purchasc pricc in thc form of 3 cash payment for the ATM/l;raine Busiiiess and a 

credit of $3,000,000 for post-petition paybles owed from the D c b h s  io Qwest fmm and afrcr 

September 1 ? 2003 aid relieves Debtors and their A Irilintes ul’oneTous paymcnt obligations and 

resolves nwnerous complex legal issues witlmut the expense of p m ~ w k d  litigation. 

K. Qwesl wrmld not have entered into the Se1tlement Agrecincnt and would not 

cansumniatc thc transactions contcmplatcd thcrcby , thus advcrscly affecting the Debtors, their 

estates and their creditors if dl conipoiients of tlie Settlement Agmmenl, including approval of 

thc DIP Loan, the transfer of the New lKUs and A’l’h4.Wrame Business free and clear of dl 

Claims (defined below) of any kind or nature whatsoever, or if Qwest would, or in the future, 

cauId be, liable for amy Claims thai could be made by any party ag3inst thc Ncw lRUs and 

ATh4Kme Business or against Qwest as a result. of the prepetition relationship betweel? the 

Debtors and Qwest. 



b 

L. The Debtoss iflay transfer thc Ncw 1KUs and A4TJi4/Frame Business and c~car 

of d l  Claims of my kind or nature whaboever bccausc, in each case, vile or rtim of the 

stmchrds set Ibah in sectilm 363(f)(l) - (5) has been wtisfkd- Thosc holders o f  Claims arc 

adcquatcly protected by having tli& Claims, if any, attach to the cash proceeds received 

pursuant tu the Settlmicnt Agrccincnt ultimately attributable to thc property against or in which 

they claim an interest- 

h4. ' h e  transfer to Qwcst of the New IKUs and the ATh.I/Fiame Bnsincss, except as 

otherwise a g ~ e d  by Qwest and as provided in the Settlement Agrcernent, will nut subject @vest 

10 my liability with respect to the oper;ilion d t h c  Debtors or their businesses prior to the 

Clr1sing 13atc. 

N, The Debtars haw demonstrated that it i s  an exercisc of their sound business 

judgmcnt to assume the Assumed Contracts in connection with the consummation of the 

Settlement Agreement, and the assumption of the L4ssu~ned Cmtncts and the 2000 JRU 

Agreement is in the best interests of* thc Dcbtors, their estates, and their creditors. The Assumed 

Ihtracts and ttic liabilities being assumed hy thc Dcbtors are 

Ag-eelnrrnt and thc consideration for eatwing intcr the Scttlcmcnt Agreement by QWCS~, atld 

accordingly, such assurnpti un o I' the Assutncd Contracts and their attendant: liabilities is 

re;lsonablc, c~hance the value of the nebtors' cstatcr, and does not constitute d h i r  

discrimination. 

integral part of thc Settlemait 

0. Deblor..(; have dcmonstsated that it is an exercise of thcir sound business judgtncnt 

to rcjcct thc Stock Purchase A ~ ~ e e m e n i ,  the Bilateral Wholesale Agreement and thc 2000 IRU 

Ag-eemeni and that thc rcjcctian of the Stock Purchase Agrcc,mcnt, the Bilateral mrholesalc 

Agreement and the 2000 JRU A g r e e "  is in the best interests or the Dcbtors, their estates, and 
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thcir creditors. Ihc  Debtors have demonstrated that the Stock Purchasc Agreement, the Bilateral 

Wholcsalc Agrccrncat and the 2000 IRU Agreement are (if' iiwonsequcntinl value and henelit to 

their estates and that it  is in the best intcrcsts of their estates to abandon a11 property previously 

acquircd under thc 2000 IRU Agreemeiit 011 the Efleciive Date. 

I?. Pursuant 10 the terms sfthc Scttlcmcnt Agrement, the Dehiors are not rcquircd to 

cure any defaults arising prior ics the Petition Date relating to the Assumed Contracts md the 

2000 LKU Agrccinciit or provide adequate assurance sf' hture phormmce in connection with 

the assumption 4 - f  the Assumed Contracts and thc 2000 IRU Agreement; provided, howcver, that 

if tfic Dcbtors assign any or all of the Ass~i~.ned Crmtracls IIT 2000 IKU Agreement to a third 

pwty, atkw than 360Netwcrrks Clorporation or m y  designee Iheteuf+ such party shall be 

i-espnsi ble fix providing Qwcst with adequate assurance UT future perfnmratrcc of its obligations 

within the meaning of section 3BS@)(l)(C) 01' the Bankruptcy Code. 

Q. Qwcst holds a prepelition claim against thc Dcbtoxs and Qwcsi uwed thc Dcbtors 

for G'SP services for the months aI'Mxch 2003 and April 2003. ' h s e  debts are owing to thc 

same parties in the SOJC capcity and are valid and cnforccable against each olher and both arose 

belime the Pelition Datc. Qwcst had a valid right to set off uiide~ appkahlc state law prior tu the 

Pctition Date. 

NOW THEREFORE, IT 1s HEWBY ORDERED, ADJUDGED, AND DECREED 

THAT: 

I .  The SdiIemaiit Motion is grmtcd in consistent herewith. 

Approval of Ameemcnt 

2. The Seillenient Agccmcnt, attached hereto as Exhibit A, and all of thc terms and 

conditions thereof, is hereby approved in its entirety. '1%~ rclcascs contained in the Setllemcnt 



Agreemenl are valid, enforceable obligat.ions of thc parties a id  me hereby a p p v d  in thch 

ai t ir e t y . 
3. Pursuant to Bankruptcy Rule 4019 and section 3(>3(b) ~ l '  the B h p t c y  Code, 

die Debtors, 11s provided in the Settlemeni Agreement, arc authorizcd and directed tu 

consummate t l c  Settlement Agreement, pursuml to and in accordancc urith the ternis afthe 

Scttl cmcnt Agrccmcnt. 

4. The Debtors art: nuiborized and directed to cxccufc and deliver, and are 

empowered LO pe~hrm mdcr, consummatc and hplemeiit the Settlement Agreemmt, together 

with a13 aciditiunal iiistruiiienk, dowmcnts atid plcadirigs (including tbe dismissals dlhc 

Pending Acti erns) that may reasoimbly bc rrcccss,q7 to implement the Settlermei-tt Agreemmt, and 

to tak-c d l  furthcr actions as may be reasoiiahly requested by Qwest for thc purlpose of assigning? 

transferring. granting, cuiiveyiiig a d  uml'emng to Qwcst or rcducing to possession, the New 

IRlls and n'l'hUE'ramc J.hsincss, or as may be aeceswy to  ihe perhmmcc of the obligations as 

contcmplatcd by thc Scttlcmcnt Agreement. 

Transfer of Assets 

5 .  Pursuant to sections 105(a) and 363(b) and the NCW lKUs and tlie 

AT.MFrame Business, sliall be Lrmslkmd lo Qwest. As of thc Closing T)ate, the New IRUs &and 

ATMEratne Rusiness sliall be iransi'crred to Qwcst, pursuant to section 363( 1) ur the B i i d ~ ~ p t ~ y  

Code, h e  and clear of all interests (including claims (a!! dcfincd in section lOl(5) afthe 

Rmkruptcy Codc of any kind or natwc whatsoever against or in the DeMm or thc Ncw IKUsand 

ATMflh" Biisiiiess (whether leg11 or quitable, secured or unsccwcd, matured or unm;lturtd, 

contitigcnt or non-contingent, senior or subordinated), arising under or out of, in connection with, or 

in my way relating io, the nebton, the Ncw IKUsand ATMTrame Business: the o p t i o n  of the 
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Debtors' businesses prior to the CIusing Datc, or the trmrer of the New IRlJsand ATM/Fmme 

Business tu Qwest) and liem (as defincd in section 1 Ul(3 7) of the Bmkniptcy Code, rights al' 

selolT, nctting, deduction or rccoupmmt (collectively, the'"Claims"), prwidcd, that my existing 

Claims, if  any, shall be transkmcd attaih io thc proceeds vhtained for such thc New IRIJs 

and AThkFraine Business, with thc same ydi di fy, dorceability, priority, force and cffmt that 

they now have cis against thc New IRLJs and A1'M"me Rusincss, subjed to the rights? claims, 

dcfcnscs rind objections of the Debtors and all inteestcd parties with rcspect 40 such Claims, and 

Q w a i  shall not be liable in L ~ y  way fcir any Claims that any ofthe foreping or any third party 

 TIM^ havc agohist m y  ( 3  1' Ihc Dcbtor5, 

6. 'I'hc New IRTJ Agrccmcnt, with respcct to the IRIJs other than the IKUs relating 

to the AT&T Fibers (defincd 3s items 1 ~ 2 arid 7 colleclivcly on Schedule 1 1 (b) of tl.le 

Scttleriiejit Agreement), shall be in accordance with lhc tcrrns of section 3.l(.b) ol'the Scttlenienl 

Agreement md as set forth therein, may omit those detiilcd dditiunal tcms and conditions upon 

which Qwcst and Debtors cmriot tmd have not agreed, subjcct to later jncshsion afkr resolution 

of dispukd kmis +md coiidi tium by an arbitrator purstwt to arbitration provisians contahd in 

the Pwchscr-Qwest Agemcnt  (as defined in thc Settlemenl hgrcemenL),pror?idcd h m ~ e t ' ~  

(a) that ihc failure o f  Qwst and thc Debtors IO rcsolve any disputc with respect to the. detailed 

ternis aid conditions of such Ncw lKU Agreement shall not in m y  way delay, temlinate, alter or 

suspcnd li pafly's obligations under the Ncw RU Ageemcnr arid (b) that in the even1 Qwest md 

tlie Dehim fail to 5 0  resolve my such dispuk prior to the Depailed Agreei~ents Arbitration Dattc 

(as defined in Ihc Purchaser-Qwest Rgeemenl), Qwcst and the Debtors shall execute the New 

1 RlJ Rgreenient prior to or on such dale, sub,jcct to such arbitration prtj~e~s.  Debturs shall have 

no obligatitm IO pcrfonn any tiperations or maintenance with respect to the IRUs ihar are the 
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subjcct thereof prior to the assignment of' such Ncw iRU Ab!eamert to Purchaser (or to andher 

assignee of Debtors if the Purchaser M A  does not close) aud sl~all haw 110 liability to Qwest if 

such operatioiis or rnaintcnance ohligidions arc not perfc,nned by an assipice of Dcbtors. 

7. The trmsfcr of the New TRIJs md A'I'MLFrame Rusincss to Qwesl pimumt to the 

Sealenient Agccmellt constitutes a Icgal, val.id aiid effcctivc trmsfkr rlf thc New IRIJs and 

any kind or naturc whatsoever, prwidcd that, my existing Claims, if any, shail bc transferred 

and tittach, to the p r " x k  obtained lirr Ihc Ncw MLJs, with the sane validity, cnforceahiliiy, 

pntirity, force and ef'f'eci that t h y  now have as against the New TRTJs and ATMFranle Business, 

subjcct to the rights, claims, dcfenses and objcctiuns of the l3ebiars culd a11 inlerestcd parties with 

tespcct to such Claims. 

S. Notwithstanding anything to the c~ntrary in the Sett?enient Agreement or in this 

Settlement Order, the Dcbtors' grant and SRIC of the New JRIJs to w e s t  under lhe NCW mu 
Agrecmcnt authorized hereunder is hereby made expressly subject and subordinate to any and all 

o f  AT&T Cmp's rights of w y ,  casemciits, licenses and propcrty rights and interests upon which 

the Debtws' 1iber-optic facilities s u p p t i n g  t h  New TRIJs arc located (the "ATK1' Underlying 

Prr,perty Interests"), and the Dcbtors' pant and sale of thc New TRI Is io Qwest as aulhorizcd 

unde~ Ihe Scttlcment Agreement or this Settlement Order shall not impair or adversely affcct the 

AT&T Underlying Property Interests. 

Assumption of Assumed Contracts and the 2000 JRU Agreement 

'I'hc Assumed Cuiih-acts and the 2000 JRII Agrccment shall consist of those 9. 

unexpired leases md execumy contracts a defincd in the Settlement Agrmmeut, all crf which 



the parties agree fbr purpr>ses nf thc Scttlcmeut Agreement are subject 10 assumption and 

assignment pursuant to section 365 ofthe Bankruptcy Cadc. 

10. Pursuant to sections 105(~) and 365 cdthc Rankn~ptcy Code, the Debtors' 

assumption. on the terms set forth in the Settiement Agrccmcnt, of the ,4ssumed Contracts and 

the 2CKN IRU Agrccmerit is Hereby approved, and the reyuiremcnts of scction 36S(b)(I ) ol'the 

B a h p t c y  Code with reswct hereto arc hcrcby deemed satisfied; p w v i d ~ d  how eve^, that if the 

Debtors assign any one or all ofthe Assumed Contriicts or 2000 IRU Agyeemeni La n third party, 

such illird party, other than 360NctworEzs Corporation or m y  designee thercnf, shall be required 

to provide Qwest wit11 adequate assurmcc of fiiturc performance tis required by seclion 36S(L>)(l) 

of the Bankruptcy Code. 

1 I .  I'hc Debtors arc hereby autliorized and directed in accordancc with sections 

I05ja) and 365 of the Bahiptuy Code to assume, c-f'fcctivc upon the Ef'f~ctive Date, the 

Assuined Conlracts md 2000 IRU Agrccmut.. 

12. The Assumed Contracts and the 2000 LRU Apeenient shall remain in full force 

and effect fix the benefi~ ul' Qwe9;l in acctsrdaticc with tlicir respective terms, aid the Dcbtors 

shdI bc rcspnsible for fully and completely performing lheir obligaths with respect tu the 

Assumed Clontracts a" the 2000 TRT. J Agree"? aftcr such assumption.. 

13. F u r s w t  to the tenns of'the Settlcmctlt Agreement, the Debtors sl~all not hc 

rcquircd to cure any defaults arising prior to the Petition Date but shall bc rcquired to CUE any 

and all dcfaults, if any, arising after the Petitinn Date (withouL giving ef'cct to m y  acceleration 

clauses or any default. provisions dthe kind ypecilied in section 365(b)(2) of the Bakruptcy 

Clade); provided hnwmer, that in no cvcnt shall the Debtors be lid~le for or requircd to pay any 

administrative claim arising from the subsequent re-iectiun of m Assumed Coat~xL. 



14. The hilure of the Debtors or Qwesl to cnforce ;it any time one or more terms or 

condilians of any A~sumed Contract or thc 2000 JRIJ Agreement shall not be a waiver of'such 

terms or cunditions, or of the Debtors' or Qwest's rights tb enforce every term and midition of 

the Assumed Contracts and thc 2000 IRIJ Agreement. 

Reiected Contracts 

15. Pursuant to sections 1 U5(a) mid 365 of the Rsmkruptcy Code, Dcbtors' rejection of' 

the Stock hrclmse Agrwmcnt, the Bilateral Wholesale Agreement and the 2000 IKU Agreenlcnt 

on the tcrms set forth in the Settlenimt Agreement is hmby approved. 

16. Qwest waivcs and iiirevcr rcleases any m d  all claims, rights and darnages relating 

tu and arising froin rhe rcjcction o f  the Stock Yurchaw Agrcerneni, Bilatcrcsl Wholesale + 

Agreement and thc 2000 XR(! Agreemeut. 

17. With resp& to thc Stock Purrchase Agreement, the Bilakral Wmlesale 

Agreement md the 2000 IRU Agrccment, eflktivc upon rjaction as provided in paragraph 14 

abo\7c, ble I)&& intcrcsts in such agrceinents, including withwt limitation; ihc A b a n d o d  

Circuits, and d1 property p r ~ v i ~ ~ s l y  acquired under such wgreemeTlts, shall be decrned 

tcnninated and abandoned tu Qwcst on the Elkctivc Date, and Dcbtors shall have iw f'urthcr 

righis t-}r interest thewin, or obligations thcremder pursuant to S ~ C ~ ~ O T )  5 54 of the Bankruptcy 

Code- 

Payment for GSP Sckviccs 

18. Qwcst shdl pay thc Debtors h r  GSP Senrices in accordawe with the temls of the 

S cttl ement Agreement. 



Additional Pmvisioas 

19. The consideration provided by Q w s t  under the Settlement Aprecmcnt is fair and 

rcasonablc and shall lx dccmcd to coristitutc reasonably equivalent value mid f i r  consideration 

under the Bankruptcy Code. 

20. ,4fter the Effective Date, each of the Debtors' crcditurs is auihorixed and dircctcd 

to execute, such dnwinenls md rake all nther actions 3s may be tlcccssary to release its c'l&kh~is in 

the New IRUs, if my, ils such Claims may Iiave been. rewrded c~r may atherwise cxist. 

21. This Settlemeni Order (a) 2hdl be effective as a ddcrmhation that, on the Closing 

Date, all Claims o f h q  kind or iiaturc wliatsocvcr cxistirig as to thc Ncw lKUs and AThUFrane 

Business prior to the Closing Dat.e have been released, disdmrged atid kmina td ,  and that the 

convcyanccs dcscribcd hcreiri lmve bccu cffected, and (b) slid1 he binding upoii and shall govern 

the acts of all entities including without: limitation, all filing agents, tiling (1 I'hcers, title apwlts, 

title companies, recorders of inortgagcs, recorders of deeds, registxars of deeds, adininistrirtive 

agencies, gowmiimqtal depiittnienls. secreiaries of slate, federal, statfc and local officials, and all 

(>her perwns u i d  entities who may be required by operation r>l'lawY, the dutics clfthcir office: or 

contract, to acccpt, filc, rcgistcr or othcnvisc rccord or rclcasc any docuinents or instmnienls, ur 

who may he required to repor1 or insure m y  title or slate d l i t l e  in or to any d t h c  Ncw IKLk 

and ..4ThMrme Business. 

22. Each and every federal, stale and local governmental agency or dcparlmenl is 

hcrcbp dircctcd to a c q t  ariy and all documcnts and instnuncnts necessary and appropriate Lo 

G O ~ S U J I I J I X I ~  the transactions contemplated by the Settlement Agreement. 

23. If any pcrson or entity that has filcd finamin8 statcments, mortgages, mechanic's 

liens, lis pendens, or Other dt>wmenfs or agreements evidencing Claims in thc Ncw lRUs md 
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ATMTrme Business shdll not haw dclivcrcd to thc Dcbtors prior to the Closing Date, in proper 

h m i  Ibr lili~ag and executed by the appropriate parties, termination statements, insimmmts of 

satisfaction, releases of all Claims which the person or entity has with respect tu the New IRlJs 

and ATMFrame Business, then (a) the Debtors are hereby authorized and directed to exgcutt: 

5~hicct to thc rights, claims, defcnscs and abjections of the Debtors and all intcrcstcd parties with 

~ t ~ i p e ~ t  tu such Clajms, arid Claims of‘ m y  kind or nature whatsoever d1aIl remain with, and 

continue 10 be ob1ig;ltioiis of, the Debtors and {b) following the Closing Date:, no holder d‘an 

interest in the Debtors shall interfere with Qwest’s title to or use and enjoynient of the New IRUs 

and ATM/Frmx Business based On UT related to such interest, o r  any actions that ihe D&ttcm 

may take in thcir chaptcr 1 1 chccs. 
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26. Any amcmts that become payable by the Debtors pursuant to the Settlemmt 

hgrccincnt or my of thc documcnts dclivcrcd by thc Ucbtom pursuant to or in cumiecdion with 

the Settlenisnl Agreement shall {a) conslitUte administrative expmscs af the Debtors and their 

est&s pursuant to sections 503(b)(l)(A) and 507(a)(l’) ofb the Barkruptcy Codc and (b) be paid b37 

the Debtors in the time (and inanner as provided in the Settlement Agreenlenl, without further 

order of this Court. 

27. ‘his  Court rctains jurisdiction to enforce and implement the terms and provisiioi~ 

of the Scitlemelit Agreenxnl, dl amendments thcrcto, my u7aivcrs and consents thereunder, and 

t+)l’each of the agreements executed i i i  connection themwith in all rcspccts, including, but not 

Iirnitcd to, rctnining jurisdiction to {a) compel dclivery of the New IRUs md ATM/Frme 

Rusiiiess to @vest, (b} rcsolve any disputes wising under or related to the Settlcmcnt Agreement, 

except as otherwise provided therein, (c) interpret, implement, aid enfc,rce thr: pr(wisicjns of this 

Settlement Agrcement and Order, and (d) protect Qwest against any Claims i n  UT qpinst  the 

.khtoTs or Uie New 1RUs ai3 AThfirane Business. of any kind fir naturc uhtsocver, attaching 

to thc procccds of thc Scttlement Agr:cn~cnt. 

28. Nathinp cnnhined in any plan of reoqpi-at inn or plan of liquidation confinned 

in Ihese cases o r  m y  order ol‘ ihis Coui-t cimf’hniiig such plm shall conflict with 01 derogate 

from the provisions of the Settlement Agreement. or the tenns ofthis Setller~nt Order. 

29- The transacticms contemphed by the Seihnenl Agmmcnt arc undertaken by 

Qwest in good f i h ,  as thdt term is use3 jn section 363(m) 01’ the Raiikruptcy Codc, and 

accordingly, the reversal or niodification 011 appeal o f  the autlwrimlion p v i d e d  hcrcin to 

consurnmatc thc Scttlcmcnt Agrccmcnt shall not affcct the validity of the transfer to Qwed, 

unless such authorization is duly stayed pending such appeal. Qwest is a pwcbmer in good faith 
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of the "7 IRUs and ATM/Ftame RU&wsS, rind is cnritlcd to all of the protections affbrded by 

scction 363(m) of thc Bankruptcy Codc. 

30. The terms and provisions of the Scttlcmcnt Agrccment and this Settlement Order 

slid be binding in a11 respects upon, wct %hall inure to the hen& of, thc Dcbtors, their estates, 

and their creditors, Qwest and their respective .Mfiliates, successo~s and assigns and any af5cctcd 

third parties including, but not liinited to, d l  persons asserting Claims in the Ncw 1KUsnnd 

AHWFramc Business to be transferred to Qwst pursuant to the Settlement. Agreenient, 

notwithstanding any subseqnent appointment or clcction of any trustee(s) under m y  chapter of 

the Bankri1pkr.g Code, as lo which tntstee(s) such tcms and provisions likewise shall be binding. 

3 1. I'hc faiiurc spccificdly to include aiiy particular provision of h e  Seitkment 

Agreement in this Settlement Order did1 not diminish or irnpair [he effcctivcncss of such 

provision, it being the Intent of the Court tliat tlx Settlement ,4gre".n~ be authorized, approvcd 

and enforceable in its entircty. To the extent any provision of the S e t h "  Agreement is 

inc.onsiste:at with the terms of this Settlement Chder? the temw nf thc Scttlcmcnt A4greeinent shall 

govcm. 

32. The Settlement Agreement and my rclrltcd agrccmcnts, documents or nther 

inslruments may he modi lie4 mended or supplermnted by thc partics thcreto, in a writing 

signed by the parties thereto, and in accordawe with the ternis ~JKJWJ', withod fwthm order of 

the Court; provided however, illat in ccmneclion therewith, the partics shall obtain the prior 

wriilen consent ul' the Credilors' Calmnitlee, which consent shall not bc unreasonably withheld; 

and, provided Wber, that m y  sucli niodi ficution, aniendment i)r supplement shall ncithcr be 

matcrial nor chmgc thc cconomic su bst,wcc of thc transactions contemplated hereby. 
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33. Subject to paragraph 3 k  below, as provided by B&ptcy Rule 7062, this 

Scttlcmcnt Ordcr shall be erective and enforceahk immediately upon cntry, and, as authorized 

duc diligcncc in filing an appcnl and pursuing stay, or risk its appeal being foreclosed as mod 

in the event Qwest and the Debtors elect to close prior to this SettIenieiit Order becoming a final 

order. 

34. For purposcs ofthc Scttlcmciit Agccmcnt only, Qwcst and the Debtors have 

a p e d  it) Lreai Ihsir dispuied agreements as execultjry r;ontraciS or unexpired lcascs within the 

mcming of scction 365 of Rankmptcy Code. Neithcr such trcatincnt, thc Scttlcment Agreement, 

iior this Settlciiient Order shall be deemed m admission a5 to the chwmiterimtion of such 

agreements for any other purpose, or as an adinissiczn relating to any cctntras;ts ur agreements, 

whether between Qwest and thc Debtors or OIherwiiSc: not addressed in the Settlement 

Ajgxement. 

. 

35. Qwest is hereby granted r e h f  from the autoniatic stay imposed by section 362 of 

the Bankruptcy Code so lhai Qwesi may sei dY, prsmnt to scction 553 of dic hnkruptcy Code, 

all amounts owing fw GSP Services (iir [he months czl'March and April 2003 against amounts 

on7cd to Qwcst by thc Dcbtors prior to thc Yctition Date; providd, however, that nothing 

crmtained in lhis SeUIement Order shall be t0TWrued in anyway io grant Qwcst rclkf h m  the 

automatic shy b- any reason other t11a-1 to implement the parties' ageement in the Scttlcment 

Agreemei-rt. Pursuant to the Settlement Agreement, Qwest i s  hereby authonxed to S C ~  off dl 

aliiriunts owing fot GSP Services fiw the nimths of March and April 2003 against amounts o~7ed 

to @vest by the Debtors prior to the Petition Date. 



36. Nutwithstanding mything in this Order to the confray, h e  Effective Date of thc 

Scttlcmcnt Agrccmcnt shall not occur mlms and until an ordcr of this Court authorizing a d  

approving the Settlement Agreement, Amendment No. 1 to Amendcd ,and Kcstated Asset 

Purchase Agreement and ElecLion 1hdm Section 6,8{e) is a Final Order, except that as to GSP 

sc~vices, customers and asscts (except with respect to h i z m a )  and AThUFrame Customers and 

assets, Qwest hereby is permitted to immediately take my act or action wnsistent whh this 

Court's ordcr of Novcmbcr 7,2003 (thc "Novcmbcr 7,2003 Order") in the Adversary 

" Advers my Prr iceediin g") 

37. IJpm the Effective D3te d t h c  Scttlcmcnt Agrccmcnt, (a) thc November 7,2003 

Order shall be vacaied and of mi I'urther fbrce and elrect and (b) 11ie Adversary Pmcccding shall 

be deemed disinissed with prejudice, ia each case without the J N X ~  fcw further order c~f this 

Court. The Debtors shall filc a noticc of the occiirrmcc of the Effective Date hi the Adversary 

Proceeding. 

Uattcd: 
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AMENDED AND 1IEST-4TED GLOBAL SETTLEMENT 
AND RELEASE AGRIEEMENT 

This Amended and Rastaied Global Sdenient and Release Agreement (this “Settlemel~t 
Agreement”) is entercd into as ofhvcmber f 0,2003, by and between Qwest Communkations 
Corporation; Qwest Communications Intematiand Inc., Qwest Services Corporatian; Qwest 
Corpomtim; Qwest Wireless, L.L-C.; and all ochcr subsidiaries, AFtliaies, predecessors, 
succmso~, and s s j g n s  therm€ (each a ‘‘Qwed Entity” and collectivdy, “Qwcsrf’) and Touch 
Ameriq Inc.; Touch h e r i c a  Holdings, hc;; Eniech, LLC; Touch Amerka Pwchasing 
Company LLC; Sierra Touch America, LLC; American Fibs  Touch LLC; and Touch America 
Intangible Holding Company, LLC; and all other subsidiarj es, Affiliates, predecessors, 
succe~~or5, and assigns ihereof (collectively, “Pebtod’). This Settlement Agreement amends 
and restates in its entirety tlse Global Settlement aad Release Agreement between the Debtors 
and Q w G  dated August 6* 2003. 

REC’ITALS 

W E R E A S ,  011 June 19,2003 (thc “Petition Date”), Debtors filed volunw pdtions fpr 
relief under chapter 11 of the Bankrupicy Code, By order e n t a d  on June 33,2003, their 
were admhistrativcIy conmlidated under B h p t c y  C s e  No. 03-1 19 15 (the “Bankntptcy 
Case”). Debtors continue to operate their businesses and manage heir pmpcrties as rlcbtors in 
pmxssion pursuant to sections 11 07{a} and I 108 ofthe 3Pnkruptcy Code. 

IVFlEREAS, before the Petition Date, Qwcst md Debtors were parties to numerous 
Agrwments under urhich the Parties provided service lo and obtained senice fiom aiie motlter. 
The Parties continue to provide service to and obtain service from one another undcr cmajn of 
the Agreements. 

WHEREAS, he Palties desire to enter into this Settlenienl ,Agreement to, among ather 
things, {a) provide for the final resojution of all disputcs, claims, and issues wising from or 
relating to  ihc Apements and h e  Parties;’ pqetiiion relationships and (b) ensue the continued 
provision of certain services by Debtors or the Debtors’ assignees to Qwesl and other parties 
pursuant to certain of lhe Agreenmts. 

W€€ER.ES, the Y“ies hcreby acknowledge and agree that the intent and purpose of 
t h i s  Settlement A p m e e i  is 10 resolve and setzle all outstanding prepdilkm issues among the 
Parties arising from or’ related ~ C I  the Agreements and the Parties- pepelition rdationships, all as 
more pmticularly set fort11 lierein, and that each of the trarrsactions contemplated by this 
Settlement Agreement is an integral par1 of this ScllIement Agreement, without whkb the Parties 
would not have entered into this Setilement Agreement. 

NOW THEREFOM, in consideration of the abve  redds, the mutual p m m k ,  
covenants, and representations contiihed herein and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby expressly acknowledged, t l~c Parties bewta, 
intending legally to be bound, hereby agree as follows: 

&xc&utiMI copy 
Amended and Pcstacd Ghbd Stlt~cmcnl A&mmCnt 
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ARTKLIE I 

1 .I Definitions; hlerpretarion; Application of kfinitiions and Rules of Conslmctioq. 
For purposes of this Settlement Agreement, the terms listed bdow shdl have the meanings 
specified in this Article I. A term used but not defined lierein that is used in the Banlcruptcy 
Code shall have tlm meaning ascribed to that term in the Bankruptcy Code, and the d e s  of 
conStrucfioa contained in section 102 of the B h p l c y  Code shall apply to the constmctbn 
hereof. Any capitalized term used herein but not deiined herein or in the Bankruptcy Code shall 
have the meaning ascribed to such term in the applicable Agreement. Whcrcver it appears 
appmprjate from rhe context, each term stated in either the singular or the plural shall include 
both tlie sjnplar and the plural, and pronouns stated in thc masculine, feminine, or neutral 
gender shall include &e masculine, feminine, and neutral. Unless otherwise spwfied herein, all 
section, article, schedule or exhibit references in this Settlement Agrcement tue lo the respective 
section in, article of, or Schedule to this Settlement Agreeme~lt The words ‘‘hercin,’’ heIeof,” 
“herelo,” and LLheremder’’ and other words of similar in ipr t  refer LO tkis Setilemcnt Agreement ~ 

BS a wlide and not to any particular section, subsection, or clause contained in thk Settlement 
Agreementr 

. 

“8xx Agrcement” i m m m  rhe agreement attached hereto as Exbibit A, which 
memorializes the Parties’ prjor bllsjness dealings with respect to the provision by the Debtors of 
8xs services to QwEst’s customers, as amended pursuant to Section 3.6 belaw. 

“2000 XRU Agreemerrf’ mems the lit IRU agreement between QCC and TAI dated June 
30,2000, BS mended (which is identified as Item 5 on Scbednie l.I(a)). 

“Abandoned Circuits” means all cirGuiis provided pursuaat to or i~ comectinn With the 
2000 IRU Agreement that are identified on Schedule 1.1 (d) (ivhethcr D r  not such c h i t s  are 
active as of the date hereof). 

“tlfiliate” me;ins, wit.!b respect to any Party, my other piuly that, directly or indirectly, 
through one or more intermediaries, controls, is controlled by, or is under common cantroI with 
such Parly- For the pwposes of this definition, L’cOntroI’’ ma“, when US& with rtspect to my 
P w ,  the possession, directly or indirectly, of the power to dircct or cause the direction af the 
management and policies clfsuch Party, whcther throueh the ou7lcrship of-voting scurilies, by 
contract 01 otherwise, and ihe  ems “contrding” md “conImlled” have comhtivc: nminhgs. 

*‘Agreement”’ means my and a12 agreemen& between the P d e s ,  ihchding all. oral of 
written agree”& and including, without limitation, fhose listed mn Schedule 1 .l(a]- 

“Approval Order” m m s  an order of tlie Bankruptcy Court approving and authorizing 
the cxecuticm and pefitr”ce dlhis Settlement Agretment by the Parties, which order shall be 
in a form reasanably satisfactory to Qwest. 



“ A S R  means all access senrice requests required with respmt to the Rejected Circuits. 

“A5s~mcd Contract5” m m s  the GSP Agreement and the QC Agreemmt- 

“ATWrztme Agreement” means a definitive agnmm” in all rnaterial fespects 
camistent with the provisions of Swtion 5 1  below. 

“ATMIPmme Asscts” means tlie definition set foflh in Settion S.l(a} below. 

“ATNXlltTrmne Customers” m a n s  all customers of the ATM/hame Rusiness. 

“ATWramc Purchase Pricc” is defied in Stction 5.l(a) below. 

“AT&T Fibers’’ mems items 1 and 2, collectively, on Schedulc I.l(b)- 

‘Bankruptcy Cast” has the medng given to it in the first paragmph of‘tlx Recitals 
herein. 

CCBankrupfcy Cde” means title 1 1 oflhe United States Code, 8s it may be mended 
from time to time. 

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

“Bsnkruptq Rules” m a s  the Federal Rules of Bankruptcy Procdure, as promulgated 
under 28 U,S.C. 5 3,075, as in efftxt  on rhe Petition Date and as haw been or may be amended. 

“Business Day” mearts any day except a Saiurday, Sumda~~, 01’ other day 612 which 
commercid banks in the state of New York are not open for business. 

“CaIling Card Agrccment” means the Calling Card Agrx?cment dated June 30,2000, t~ 
amended pursuant to Section 4,6 below. 

“Claims” means m y  and all pasf present, and future claims, mmplaints, chugs, 
liabilities, claims fox relief, rights to indemnity, defaults, demands, suits, obligations, defenses* 
S C ~ O ~ ~ S ,  actions, C ~ U S ~ S  of i~cti Qn (absolute, accmed, asserted, unasserted, contingent or 
othewise), rights, and damages relating to or arising out uf (i) the P e n h a  Actions, (ii} any 
contractrlal obligations or other claims &5bg fiorn ur under any of the Agwemenk and (iii) my 
claim under any legal iheoiy, including, Without Ijmitatbn, under contract, tori, or Cl’rhmWise, 
which any Debtox or Qwest Entity or its AfEliates now has, may claim io have, ever bad, or may 
hereafter acquire, whether such claims are cltrrently  know^, ~XWII, foreseen, or unfomseal, 
in each case fkom the beginning of time through and including the Effective D3te of this 
Scttlerneht Agreement, including, wiihout limitation, my and all claims arising under ch~pkr  5 
of the Bi”ptcy Code or as defined in section 101 ( 5 )  o€ the Banlmrptcy Code; provided, 
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however, that thc definition of Claims shall not include k y  dab$, complaints, charges, 
liabilities, claims for relief, rights to indemniv, defaults, demands, suits* obligations, defenm, 
setoffs, actions, cause5 of action (absolute, accrued, asserted, uassertcd, contingent or 
otherwise), rigbts and damages relating to or arising out of (ij this SetElement Awement, (ii) ~ p :  
period after the Effective Date, including with respct to thc Assumed Contracts, the 
Terminating Contracts and the A M r a m e  Agreement, (iij) pyables owing by the Partics for 
services {other than with respect to GSP 5crvice:S) renderd 10 each other for the peiod afhr 
h t l p ~  3 1,2003, and {is)  payables owhg by h e  Parties for GSP Services reridefed ta each dher 
for the period af1c.r !kplelnber 30,2003. 

“Closing” “IS the closing of the New lRU Agreement- 

“Closing Date” is defined in Section 3-4. 

“Contemplated Tmnsachks” means all actions contemplaled by this %%hnent 
Agreement, including, without hitation, the executbn bf the New IRU Agmnienl, the 
exccufion of *e AThUFrame Agreement, the settlement aid release af  Clahs, the continued 
provision of sentices by Bebtm (or ihcir assignees} to Qwest and lo common customers of 
Debtors and Qwest and such other actions contemplaled by thc ATMrame Age”nt. 

“Debtor Payables” mems any and dl mounts owing by thc Debtors to Qwest under the 
Agreements 01: otherwise, whether arising h m  a detemihattion by a Governmental Aulhority or 
gihefise, with respect to the period through and including August 3 I ,  2003. N o ~ n g  herein 
shall constitute am admission by the Debtors as to the aniount, validity or basis of my Deblor 
Payabl es. 

“Debtors” has the mtaning given. to it in the preambIc- 

“DIP Loan“ means the debtor in psmsion loan in the mount of $10 m i k m  made by 
QCC to Debtors pursuant to the DIP Loan Agreement, 

“DIP Loan Agmment’’ means the Deblor in PosscsSjoa Loan Agrement dated as af 
July 10,2003 beWeen QCC md Debtors setting forth the terms and. conditions of‘thc DIP b a n ,  
ES ihe s m e  may be mended from time to h e ,  

“Effectiw Date” mems (subject ta Section 9.17) the dare that the Approval Order 
becomes a Find Order, provided, however, that {x) thc Effective Date shall have occw’ed an or 
before November 24,2003 md (y)  inl less ~e Bankruptcy Court has autharizcd the grant or 
bansfer uf the New IRUs to a third party as contemplated by Sation 3-5, the Effizctive Date 
must be “m-ent  Wi& the Closing Date 

“Encumbrantes” means any liens, mortgages, claims, charges,  pledge^, security 
interests, or any of lm Lcinferc5t’’ in property wiihin the meaning of section 363(f) of the 
Banhptcy Code- 

“Emvimnmelttal Law” means any federal, sfate, or’ Iocal statute, law, rule, regulation, 
ordinance, code, or ntle of coinmun law in effect ils of the Closing Datc, relating to natural 

Execmian Cq~y 
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resources, the environment, or the regulation af or contiinination by controlled materials, 
including, without limitahm, the Comprehensive Environmenlal Response, Compensation arrd 
Liability Act aE 1960, ES mended, 42, U , S C  4 9601, et seq-; tlre Resource Conservation and 
Recuvery Act, as mended, 42 U-$.C. 9 6901, el seq-; the Federal Wafer Pollution Control Act, 
as mended, 33 U.S.C. 9 2251, el‘ ssq.; the Toxic Subsiances Control .4ct, 15 U.S.C. 4 2601, e! 
sq.; and the Clean Air Act, 42 U.S.C. 5 740 1, cf seq. 

“FCC” means the Federal Communications Commission. 

“Final Order” mens an order, ruIing, or judgment of the Bankruptcy Court (a] that is in 
full force and effect; (b) that is not stayed; (c) as to which the time to appeal, petition fix 
certiorari, or mave for reargument or rehearing has expired, and as to wlich no appeal, p d i n n  
for cefiiomi, or other prbcmdidgs for reargument or rehearing is then pending; and (d} is no 
longer wbject to review, reversal, modification, or amendment by appeal or writ ofcefihari; 
provided, however, that an order wil l  bc deemed a Final Order notwithstanding the filing of a 
i m h n  under Rule 59 or Rule 60 of lhc Fedetal Rules of Civil Procedure, or any analogous rule 
undcr the Banlu-uptcy Rules UT other applicabIe rules, 

C‘C7~~ernmcntal Anthority” shrill mean my foreign, national, regional, state, provincial, 
or JocaS government, coud, or govc;mental OF regulatory agency, board, or commis$ion With 
jurisdiction over Qwest or Debtors (including the Bankruptcy Court). 

“GSP Agrwment” me8ns the First Ameeded md Restated Global Service Provider 
Agreement, dated March 2 1 ,200 1, a5 mended- 

“GSP Sewiccs” means the services provided by Debtors to comorr ctMomers of 
Debtors and Qwest pursvant to the terms of the GSP Agrrement 

“IRUH means m indefeasible right of use. 

“Laws” mans a11 federal, state, local, foreign, and other statutes, laws, codes, 
ordinances, rules, reg~~lations, judgments, wits, decrees, injunctions, orders, concessions, gmts, 
hIchises, permiis, licenses, and other legal Izqukmcnts applicable thereto (including, without 
Iimhtian, Envirommtd Laws and all laws and regulations relating to health and S ~ C ~ Y  and 
employment). 

“Network” meam Dcbtors’ 2 1,000-mile fiber. optic network, of which approximately 
fifty percent (50%) is currently lit 

“New lRW Apement”  means one or more Master IRU Agreements among QC, tht: 
Debtars and the Dcbtors’ assignees (as contemplated under Section 3-1 below), in fonn and 
substance consislent with industry standards and acceptable to all  such parries, pursuant to which 
QC will obtain the New IR‘Lls with provisions fox‘ the operation and maintenance thereof except 
with respect to the AT&T Fibers (and related New ZRLJs), for which %est sl~dl make separate 
operntions and maintwance imangemerits. 



“New IRU EscrowY)’ shall mean the escmw created purwanl to a mutudly acceptable 
escmw agreement by and mong the Debtors, Qwest and a mutually agreeh ie  escrow ageni with 
respect to the payment of $3 million of the consideration t o  be paid by Qure~€ pursliant to the 
New IRU Agreement 

C C N ~ ~  IRUs“ means the IRI.Ts in the fiber on the: routes set forth on Schedule 1 .l@) to be 
granted to QC. 

“Prepaid AgreemenE” means the Prepaid Calling Catd ServieB Agreement dated June 
30, XUO, as amended pursomt to the terms of the amendment attached as Exhibit C and 
Scctfon 4-6 hermf. 

c‘Purcbase AgrcemeD#(” ”IS the Amended And Restated Asset Purchasc Agreement 
daid s of August 22,2003, as amended, between Debtors and Purch~~~er- 

‘‘Purchaser Closing Date” metux the date(s) of the closing d t 3 ~  sale of Debturs’  asset^ 
to Pmhaser. 

“QC’ means Qwest Corporation. 

”QSC” means Q ~ s t  Senlices Corporati b b  
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”QW Payment” means the payment currently scheduled 10 be n ~ &  by QW io TAJ on 
February 24,2004 pursumt to tbe terms of the Purchase Agreement dated Februw 24,2003, 
betwcm QW and TAW, in the amount of $?3,O47,688.5(3 in comecfion with Q W s  pmhase of 
TAl’s interest in TW Wireless, which payment is l l ie only remaining payment obligatibn under 
such Purchase Agreemmt- 

CCQwcsf’’ has the nieading set forlh in the-preambk. 

“west  Entity” has the meaning set forth in the premblc- 

“Qwest Payabbs” means any and a!l amounts owing by Qwest to Debtors under the 
Agreements or ofherwise, whelher arising from a determination by a Governmental Authority or 
otherwise, with respect to the pelid through and including August 31,2003 (mcept, with 
respect to mounts owing for GSP Services, with respec1 to the pen’bd tllraugh and including 
September 30,20033; prouidcd, however that Qwest Payables shall not inclrrde any mounts 
owing by Qwest to Debtor5 wdsr the GSP Ag-cement. Nothing herein shall constitute an 
admisgbn by Qwest as to the amount, validity or basis of my Qwest Payablts. 

"Rejected Circuits” mcms those circuits rejected by the Debtois pwsuant 10 their 
motions dated October 7 and 13,2003- 

“September 9,2003 Letter Agreement” nieafls that certain letter agement dated 
September 9,2003 among counsel for each of Qwest, the Debtors, Purchaser and the OAicid 
o om mi tree of Unsecured Creditors. 

“Stttlement Payment” means a paymcnf by Qwest of $S,OOO,OOO which shdl only be 
payable by Qwesf as provided in Section 7.6 below. 

“Termhating Coatracts“ means the Calling Card Agreemcni, the Pzpaid Agreement 
md the Sxx Ag~ement  

’’W Wireless” mcms TW Wireless, L.L.C. 

“TRW” means TRW, Inc. 

‘‘Trusted’ means my trustee rappainted under seer ion 70 1,702, 703, or 1 104 of  the 
Bmhuptcy Code. 

DfP LOAN 

~1 _DIP Loan,. QCC has provided Debtors with the DIP Loam pursumt to the tezms of 
RKCWtlon Capy 

7 Amcndcd pnd RcWcd Global Sct lhenl  A g ~ w ” r l r  
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the D'IP Lorn Agcanent. The DXP Loon, including repayment thckeof, is subject io the terms 
and conditions of fhe DIP b a n  Agreement. 

2.2 Effect of DIP ban- The Parties agree that the Luan Forpi~teness D a i ~  (as defined 
in the DIP b a n  Agwment) shall be deemed to occw upon the ERative Date Upbn the Loan 
Forgiveness Date, Qwest shall be deemed to have Emitted to Debtors payments received from 
customers in connechn with the b i fhg  of the GSP Senlices provided by Debtors under the GSP 
Agreement for the months of May 2003 md June 2003. If the Effective Date does not occw, the 
Parties slrall retain all rights with respect to the itvenues associalad with GSP Services for March 
2003, April 2003, May 2003 and June 2003, including dl prepetilian and postpetition setof€ 
righls. 

- 

ARTICLE IU 

RFLATED TRANSACTIONS 

3.1 New RU5. 

[a) Prior to November 24,2003, TAl. shdI enter into the New IRU Agmment, which 
grants an IRU In the New 1RUs (subject to condjtibns sct forth in rhe New R U  Agmmcnt), 
exchange for consideration In the mount of $8 million which consideration shail be paid as 
fallows on the Closiq Date; (a) $5 million jn cash shall be paid by QC to the Debtors and (b) $3 
million deposited by QC into thcNew IRU Escrow, to be rdeased upon the Parties' agrement 
(or rhc entry d a  Final Order ofthe Sanknrptcy Court) on the final reconciliation of all post- 
pelition billing (excluding billing for GSP Sewices which shall bc paid as set f013l-1 h Section 7.5 
bdow) for thc period through and including December 3 1,2003, BS provided ia-Seetion 7.5 
belour. The grant of the New IRUs shall he free and cJear of all Encumbrancesl The Debtars 
shall haw all rightq pemi~s and licenses necessary ta eflduate h c  transactions contemplated 
by the New R U  Agrement. The Pat ies  agree: that (a) the New IRUs have a market value af at 
least $8 million, {b) this transfer was negotiated in g o d  faith, at ms-len& and is fair and 
reaso~lable, and (c) QC is B good faith purchaser under section 363(m) af  he B d p t c y  Code- 
In connection wilh the granting afthe New TRUs, QC, at its option and in it5 discretion, shall 
have authorjty to terminate service ordm in Eiccordmce Wxth h e  QC Ageeme~t  relating to 
Touch America Circuit identification Number TA007257 (Mjssoula-Billings) md TAD02737 
(Casper-Basin) a5 well as the unlit Bend fibtr. The assignmen1 of the N ~ w  IRU Agreement io an 
assignee providing operations and maintenance with respect to the AT&T Fibers shall not he a 
condition 10 the Closing. 

(b) Notwithstanding rtnyihing to the conbuy herein, the form Of the New IRU 
Agreeinent with respect to the RUs other than the RUs relating to the AT$X Fibas (i) shall be 
in substantially the form of Schedule 1.1 a to  the Pmhaser-Qwtst Agreemen\ (ii) shall include 
provisions for mainkname of dark fibers on industry standard terms at the rate of'%300 per i O U k  
mile per year and cdbcation serviccs (including 30 amps DC p o u ~  plus additiond powr upon 
request at the rate: of $1 5hmp per month) on industry standard terms at the rate 0€$85P per 
month per rack, and (iii) shall contain such athcr detailed t t"s and conditions which are 
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standard and customary for agreements of tliis nature a d  may omit those detailed additiond 
fenns and conditions upon which QCC and Debtors c m o t  and h a w  n ~ t  agred, subject lo later 
inclusion after resolution of disputed terms and conditions by m arbitrator pursuanl io arbitration 
prosjsions similar to Section 1 of the PurchEser-Qwest Agreement BS such prwkiom relate 10 
the Dark Fiber IRU Agreement Iprovidcd (a) that the failure of QCC and Debtors to  solve any 
dispute with respect to the detailed terms and conditions of such New IRU Agreement shall not 
in any way delay, terminate, dter or suspend a party's obligaiims under the New IRU 
Agreement, md (b) tha in the event QCC and the Debtors fail IO so rcsdve my such dispute 
prim lo the Detailcd AgIeemenls Arbitration- Date {as defined in the Purchaser-Qwcst 
Agreemeni), QCC and the Debtors shall execute the New TRU Agreenient pior to or on such 
date, subject to the arbitidon pmcess contemplated ahve .  Notwithstanding mything to tlre 
contrary in the New 1R.U Agreement d e s d e d  in this Section 3.1 (b), Debtors shall have no 

' obligation to ped"rm my opcrat'ions or maintenance with respect to the JRUs that 2ue the subject 
thhereof prim to the assignment of such New lRU Agreement to Purchaser (ur to another assignee 
of Debtors if the Purchaser APA does m t  close) and slid1 have no liability to Qwest if such 
operations UT maintenance obligathns are not perfa-" by an assignee of Debtors. 

- 

3 2  Deliveries bv Debtors- At the Closing, subject to the terns o f  this Sr=W.tlement 
Agccment, Debtors shall deliver to Qwest, and cause m y  of their AEliates having an ownership 
or d ~ e r  jntuest in any New IRU to deliver to Qwest, the following: 

(a) one or more duly executed copies of the New ZRU Agrement; 

(b)  all such othm endorsements, assignments, nnd other instruments, 
documents, certifications, notices and agreements as are customarily delivered in similar 
transactions or reasonably necessary to c m y  0111 the transactions conlcmplated by this h i c k  ID 
and to comply with the ttms hereof inchding, but not limited to, assignment afthe New ll7.U 
Agreement relating io the IRUs other than the New IRUs Elated ta the AT&T Fibers to the 
Purchaser, and 

(c) all ccmenfs, orders, and approtm.ls of the Bankruptcy C u m  (including, 
without limitation, 8 certified copy of the Approval Order, which ordcr shall provide for the 
g m t  af the New '1RUs 10 QC h e  and c j e z  of any E.ncurnbrance:s), all n e c e s s q  creditors and 
orher parties io the Bankruptcy Case, and any other third partks n e c e s q  to effectuate the pant 
of the New IRUs. 

3.3 &liveries bv Owes. At lhe Closing, subject to thr: terms of his Se t thent  
Agreement, Qwest un'll deliver to Debtors the following: 

(a) one or more duly executed copies ofthe New IRU Agreement; 

(b) immediately available funds in the amount of$8 million payable ;1s 
provided in Section 3.1 abavc; and 



dacummts, ceriifications, notices and agreements as are customarily delivered in similar 
trimsaclions or reasonably pecessary to carry out the transactions contemplated by this Article I11 
aid to compIy W~I the- terms hereof inchding, but not limikd to, assighment of tht New IRU 
Agreement dating 10 the New RUs other than the New R U s  related to the AT&T Fibers to 
Purchaser- 

3.4 Conditions to Closing. The Closing shaI1 occw at the offices of Proskauer Rose 
LLP, I585 Broadway, New Yark, New York 10036-8299, or at such oher location as agreed to 
by the Parties, on tlx date upon which the fdlo\?;mp conditioos have been either met or waived 
by the Parties (such dale, the "Closing Date"): 

~ - 

(a) the Pariies shall have delivered d1 items required to be deliuercd as set 
forth in SEdions 3.2 and 3 3  of this Settlement Agreement; 

(b) no statnte, rule, regulation, executive order, decree, decision, or ruling 
shall liave been enacted, entered, or prcm"gated by my Guvemmental Aulhority that prohaits 
the cc~nsummatioii of the grant of Ihe Ncw IRlJs, and no action. suit, or proceeding sbdl be - 

pcnding 01 threatened by or IxfoIle my Govemmenlal Authority that would prevent or.&dcc 
ilkgd tbe consurnmation of the grant of the New 1RU9; 

(c) thc requirements set forth in Section 9.17 shall have been satisfied; and 

(d) 
shall hwe become a Final Order. 

the Approvaj Order shdf have been c n k d  by the B h p t c y  Court and 

3-5 Private Transactions. The gmit o€ the New IRUs to Qsest and the tran~aCti~ns 
provided for in the A'IMfiramc Agreement shall be made pursuant to private dm, ~l6d1 shall 
be subject to Banktwptcy Court approval. Entry of the .4ppmval Order approving this Settlement 
Ag~ecment shall constitute approval of the grant ofthe New IRWs to Qwest- The Piutks agree 
that ifthe Bankruptcy C o w  requires &e h b t m  to solicit higher and better ofler~ with v e c t  
IO fie New TRUs UT h e  A T h h " e  Business and ATMFramc Customers, (i) Qwst shall be 
entifled fo seek standad overbid protections, including E breakup fee and espen~e 
reimbursement, dl of which will be subject to Sankrupky Court approval, (ii) the Debtors and 
the Comiitec will not oppose Qwcst's efforts to swwe such overbid pmtectibm, @) the 
iqp$icd>lc pmvisions of this Sc:lllcmcnt Awement shall be considered QW&S offer lt5th 
respect thereto, md Qwesi sl~all not be reqrrhd to p ~ y  my deposit with respcct tl.lereto, and (iv) 
any such requiremmt of the Bankruptcy Court, and the transfer of either tlic New IRUs or the 
A M r a m e  Business to a third party other thaii Purchaser in accordance with any sale 
conducted pursuant to any such requirement, wiI1 mt be domed a default under this Settlement 
Agrecineni. 

3,6 CIther Purchases. The Paxtiw agree that if Qwest detemhes that there me 
additional assets rhat it would like to purchase frbm Debtors, to the extent that Debtors are not 
prohibited by the terms of any agrecrnent with a third party, ihey will negotiate any such 
additional asset purchases in good f ~ t h  with Q west and Vviil! Beat Qwest in the same ma" as 
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they treat all other interested p d e s -  

ARTICLE IY 

TWIATRIENT OF PRE-PETIT1ON AGREEMENTS 

4.1 Treatinenl as ExxutorY Contracts, For purpbm ofthis fk.ttkment Agreement 
only, the I’dcs agree; io heat the Assumed Contracts as executory contracts within ~ h c  meaning 
of section 365 of the Bankruptcy Code- The tregmerxi of such agreements slrall not be deemed 
to be m admission as to the charncterizalim of such agreements for any other ~ U J P O S ~  or an 
admission re1 a h g  to my cmtracts or agreements, whether m a n g  the Parties 01’ othemhe, not 
addressed in this Article IV. No Party is waiving, or shall be dcetned to have waived, my 3ighB 
or positiuns that it has asserted or might in the futm assert in connecti.on with any c c l n t ~ 3 ,  
agmement, claim, matter3 or entity autside the scope of this Settleinent Agreement. 

4.2 ~ S s u m p ~ o n .  Subject to all nf the terms and conditions set forth in lhis Settlement 
Agreement and the terms of the September 9,2003 Letter Agreement (except to the extent 
inconsistent with this Agreement), Debtors agree that pursuant to section 365 of ihe Bmhuplcy 
Code, they will assume t h G  Assumed Contracts, effective on the Effective Dalel Thc P d e ~  
hereby agree hat no cure payments shall be required pwsuarlt to section 365 of the Bankruptcy 
Cadc other than the gaymenl ofpayabIes that do not constitute C b h s ,  md th& Debtors sllall not 
be required to provide Qwat with adequate assurance offiture performance BS required by 
section 365 of ihe Bankmptcy Code. 

4.3 Abandonment of 2000 IRU Apeement and Abandoned Circuits, The Parties 
agree that, on the; EfFective Date, dl of Debtors’ ri&f title, and interest i r ~  and to the 2000 IRU 
Rgreemenl and the Abandoned Circuits s h d  be deemed abandoned by Debtors in accordancc 
with the provisions O€ section 554 of the Bankruptcy Code and shall autornaficdy revert to 
Qwest- 

4.4 Reiectcd Circui~. The Rejected Circuits me deemed to have been tejected and 
temiinatcd as of October 7,3003. The Pa-ties shall coopcrate with one mother Mth respect to 
the completion by TA and rhe submission to Qwest oftlie ASRs for the disconnection of Qe 
ASRs for the Rejected Circuits by December 1,2003 pursuant lo Scctioa 7.2 below. Qwest 
a p e s  that id1 terinination liability o t  charges relating to the tejection, tcrtnjrratim andlor 
disconnection o f  he Rcjccted Circuits shall constitute Claims and are therefbe subject to the 
releases hereunder. 

4.5 Assipment. Debtors shall use their best efforts to assign the Assurned Conttacts 
to h” on the Purchaser Closing Date- If’Purchaser deck not to take a s s i g m ”  of m y  of 
these apements, Debtors shan Ire solely responsible for meeting their obligaliora thweunder 
and the failure of Purchaser to take assignment of my such a g r e m ”  shall not rekwe Debtors 
of my of their obligations under those agreements or under t h i s  Settjemenl Agreement. In 
accordance with the September 9,2003 Letter Agreement Qwcst acknowIedges that Purchaser 
has provided adequate assurance of future performance as required hy section 365@)( l)(]B) of 
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(a} Subject to the terms of the September 9,2003 Letter, the GSP Agreement shall be 
terminated in acmrdance with the notice dated October ’1 5,2003. 

(b) The Calling Card Agreeniet, h e  Prepaid Ageement and the Sxx Agreement are 
hereby mended, notivihsianding mything to the contrary ihsfiin, each shall terminate (i).on 
November 19,2003 with respat to services for all states extzpt Arizona, and {ii) 011 December 
3 I ,  ,3003, with respect to services for Arizona. 

5.1. -lame Relay Rusioess. 

(a) ATMfFrame A.g~eemenf. As soon BS practical afier !he date hereof, TA md Qwest 
shall enter into the A M F r a m e  Agreement for the p u ~ h ~ e  of Debtors’ A I - I “ h e  relay 
business [&c “ATWFramc Bwieess”}, including the ATM and frame relay switches, dl 
assmii-itted spares, all associated sohare to the extent assignable and all other properties, assets, 
goodwill, xights and claims of the Debtors of whatever kind and nature, real or personal, used in, 
beId for u.ce by or Elated in any manner- to the ATWFrmne Business, on an “as is, where id’ 
basis, other than contracts between TA and the ATWFmIe Customers (the “ATMlFme 
Asscts”) (with the Parties’ understanding that thc A T M E m c  Assets me not Puchased Assets 
under Ihe Purchase Ageement), and providing h a t  the Debtors shall assist Qwest in the orderly 
migration to Qwest bf the customers of the ATMlFrame Business (the “AThUFrame 
Customers”) who chase to contract far ATM/hme relay services fiom Qwest and shall assign 
to Qwest the riglit to use existing access fac%des to the extent possible with respect to migrated 
ATh4lFram Customers, for $1 n-dlion cash (the “ATM/Fmne Purchase Prim”), which shall. be 
payable at the closing held within two Business Days after such t h e  as the Bankruptcy Court 
arder approving the salc of the ATM/Frame Assets, Buxshxs and Cwlumers to Qwest is a Final 
Order. Within ten Busincss UKYS after the date of this Scttlement Agrcemmt, tlic Debtors sbal3 
providr: Qwest wih a list of the namcs and addresses of all ATWFmric Customers, and Qwest 
nnd h e  Debtors jointly shall send it, each of h n  a letter in agreed Tom. 

(b) Operatjvn and ‘lrimtkr of AThUFrime Busineg. The Debtors, upon the: wn’tten 
request of Qwest h m  time to time, shall transfer or assign ta Qwest all 01- a porhn of lhe 
AThflrarrie A55;ets, and the Debtors shall cooperate wit11 and assist Q ~ l e s t  with respect to the 
migration to Qwest of all or a poliibIl ofthe ATWFrame CustmnerS who chmse to contract for 
AfWfrane relay scnkes f b m  Qwest (the “ A T M m e  Business Transfer7’). Wlwc possible 
(including tn the cxtent not inconsistent with the Pwchase Agpxment), (x) upm Qwest’s written 
request at its sole discretion, on or aftm UIC Effective Date the I3ebtors shall assign to Qwest the 
Debtors’ n’ghts to c~ l l~ca l ion  spaces and to the POP5 where the A T W r m e  Assets zire located 



as af ihe dote of this Settiement Agreement, and {y) pending any such ssignment, the Debtors 
sIia1l provide Qwest with access and we of ai1 such mllor=ation 5paccs and POPS. The Parties 
shall cooperate and assist each d i c r  in order to identify the supporting circujts to srtpport the 
A ~ r a m e  customers who chose to contract for ATMframe relay services fiam Qwest. The 
Rebtors shall support, operate and inainiain in the ordinary course the A T W m e  Business md 
the ATMLFrame Cusbmers until the fiH to occur of (i) the complete migration uf stfl 
AThUFrame Customers to Qwest, (ii) J a n u q  3 1,2004, and (iii) the Purchaser Closing Date {&e 
earliest of such dales, the "Cutover Date")), it king  mdersloud that in the event that the [Mover 
Date i s  the Purchaser Closing D ~ E ,  Qwest shall eriier into an appropriate agreement vvifh the 
Purchaser to support, opcmte and m$ntain in the ordinary course the ATM/Fmme Business xnd 
the Al'M/Frame Customers until January 3 1,2004. 

- 

I 

(c) Tmsition I". Unril the Cubver Date, the Debtors shall collect d l  revenues and 
shall pay all operating expenses bi the ATM'Frame BUS~RCSS, indudhi  but not limited to all off- 
net prwiders' fees and Qwat's fecs for the Qwesi circuits that am actually being used 10 s~pport 
the ATMtFrmr: Business, in each case ~4th respect to the poition of the A T " m  Business 
that supports ATWFrme Customers that have not been migrated to Qwest. 

(d) Other Matiers RclatjnE to Sale of AT-hN'Frame Business, ne Palits agree that (i] the 
A'TM/Frame Ass& and the obligations ofthe Dcbtm under this Scetion 5.1. have a market 
value of $1 million, (ii] this transfeI was negotiated in good faith, at arms-length and is fair and 
reasonable, and {iii) Qwest is a goud faith purchaser under section 363(m) of the B d ~ p t c y  
Code. 

5 2  Deliveries by Debtors. At the closing of the A T W r m e  Agrcemenl, subject to 
the terms of this Settlement Agreement, Dcbtors shall ddiver to Qwat, md cause my of their 
AfiIiates having an ownership or other interest in the ATMFrmc Business In deliver 10 @vest, 
the following: 

(a) a bil1 of sale rcsppx3ing the ATM/Franie Assets; 

(b) all such other endmsernenls, assigiments, and other instrumenis, 
documents, certifj'catians, twtices and agr'eemcnts 3s are customarily delivered in similar 
traansactions or w o n a b l y  nccessag to carry out the trmsactlons contemplated by this Article V; 
,md 

(c) all consents, ordcrs, and appruvds of the Bankruptcy Court (including, 
without limi~.atiop, a cedified copy of a Final Odcr of the Badwptcy C O M  approving tile 
transactions piovided for in the ATWFramc Agreement, which order shall provide for tlie snIe 
of the AThmrame Business), all necessary crditors and other parties to the Bankruptcy (lase, 
and my other third partics necessary to efiectuatc the sale of the ATWramt Business and to 
consummale h e  Contemplated Trmsactions. 

5.3 beliverjes by Qwest, At  the closing ofthe ATMEmme Agreement, subject to the 

Exccuiim Cqq 

tams of Lhis Setlfenient Agreement, Qwest will deliver 10 Debtors the following: 
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(a) all such other endorsements, assignments, and other instruments, 
documenls, certifications, potices and agreements as are customarily dehexd in sirni1tt.r 
trmsactions or reasonably necessary to carry out the transatlions contemplated by this &tide V 
and to comply with the tans h e r d .  

5.4 . Conditions to Closing The closing under tlic ATMFrame Agreement shall occur 
at the o f i ces  of Proskauer Rose LLP, 1585 Broadway, New Yo&, New York 100.36-8299, OF at 
such other location BS agreed to by the Pwtks afier the following conditions have k e n  eiher met 
or waived by the Parties: 

. - 

{a) the Parties shall have delivered all hems required i o  be defivercd 87 set 
fmh  in Sectians 5.2 and 5.3 of this Settiement Agreement; 

(b) no statute, rule, reg.~lattisn, executive order, decree, decision, or ruling 
shall have been enacted, enieted, or promulgated by any Governnmtal Authority that prohibits 
the mmummation of tlic sale of the ATWFrame Business, and no actio& sui< 4r proceeding 
shall be pcndirrg or rhrcaterred by or before any Govern"ta1 Authoriiy that woulcl pievellt or 
make illcgal the c o n s w a t i o n  of the sale of the A'rWFrme Busbess; 

(c) the Final Order approving the transactjons provided for in the ATWmme 
Agreement shall have bees entered by the E ankruptc.~ Court on or before December 15,2003; 
and 

{d) the requirements set fodh in Section 9.17 slid1 have been satisfied. 

REPRESENTATIONS AfiD WARRANTIES 

6.1 Debtors' Rgpresenk$ons. Debtors rcyre5ent and wmmt to Qwmt as foll~ws: 

('a) h a r d  Appro~lal: Authority Relative to this Sellfernlent Agreement. Each 
Debttor has the carporate and ather organizational power and authority to enier into this 
Settlement Agreement and to c a r q  out it5 obligations hereunder. The execution, delivery, and 
perfQmmce of this Settlement Agrex"nt by each af the Debtors ami the consummatkm by each 
of the Debtors of the Contanplated Transactions have been duly authorized by all requisk 
corporaie action. Subject to the entry and efketiweness afthe Appmvd Order, this Settlement 
Agreement has been duly and vdidly executed md detivered by or on behalf of emh ~ f r h e  
Debtors and (assuming this Settlemmt Agreement caklstitures a valid and binding obligation of' 
Qwcst) constitutes a valid and binding agrement of Deblors, enforcenble agabst Debtors in 
accordance with its terms, subject to applicable badmpky,  reor ganization, insolvency, 
moratorium, and other laws affecting creditors' rights generally and to general equitable 
principles. 

(b) Consents smd Approvals. To the best of Debtors' knowledge, no consent, 
approval or authorization of, arld no declaration, filing, or rcgisbation with, any Governmental 



Authority or other Petson is rtquircd to be made or obtained by any of thE Dcbtnrs in comec1:im . 

with the execution, delivery, and pefiormance of this Settlement Agreement and the 
wnsununatim of the Contemplated Transactions, except for consents, B ~ P ~ C I V E L ~ S ,  a d  
authorizafiion~ of, and declarations and filings with, rhe Bankrctptcy COW& and those 
contemplated by Secfii6a 7J. 

to the New R W s ,  md at the Closing, QC will acquire equitable title to the New IRUs, in each 
case free arid ckar of any and all Epcumbragces, 

(c) Title to New IRUs. Debtors have good and valid title to the fiber subject 

(d) ,A~ciions Affectina New RUs. No Debtor shall least, ficense, or otherwise 
surrender, relinquish, encumber, or dispose of any fiber subject to my New IRU, provided, 
h~wvever, that Dcbtors shall be atitled to transfer ownership ofall or a portion ofthe Network to 
Ptlrcliaser, subject ta the bhm IRUs; no Debtor sMl grant any indefeasible right uf use with 
respect to my New IRU; and no Debtor shall enter into any pEpaid Dr below-market least, 
I~CEIIS~C, or sther agreement relating to any New RU. 

(e) Touch America ServigS2. On or about .Jmuary 22,2002, Touch America- 
Seniccs, Inca was merged with and into TAT and no longer exists as 4 stparidto entity. P h r  10 its 
merger into TAI, Touch America Services, Inca did not convey, assign or otherwise 1;ransfer my 
claims or liabilities that it may have had against Qwest or any Qwst Entity to m y  third party 
other than TAI in connection with the merger, 

(f) - Xrmfer of Claims. The Debtors did not convey, d g n  or otherwise 
transfer any claims or habilities tlmi thcy may have or had against Qwest or my QweSt Entit)' 10 
any ihird party other than TAI in comcctiop with the merger dtscrikd in subsection [e) above, 
nor have the Debtors entered into my agreement with Purchaser or my other thkd party to 
coniey, assign ot' olhelrwise transfer my cIaims or liabifitics that they may have or had agaidsr 
Qwest or any Qwest Entity. 

6.2 
as folkLws. 

Owst's Representations. Each Qwest htiv represents m d  warrants to Debtoe 

Awthoriitv Rclative to this Settlement Amcgment. Each Qwest entity has 
the corporate power and authority to enter into this Settlement Agreement and to c q  out its 
obligatj ons hereunder- The exccutiun, dcliveq, and pc~irmancc o€ his  Settlement Agreement 
by each Qwest Enlily and the c~nsmmaljon by cach Quest Entity of the Contemplated 
T ~ ~ c t i ~ n s  havc been duly authon'zd by all requisite corporate actions- This Settlenlent 
Agmment has been duly and d i d l y  executed and delivered by each Qwest Entity and 
(assuming this S d e m e n t  Agrement constitutes 8 valid and binding obligation of Dcbfors) 
constitutes a vaIid and binding agreement of each Qwest Entity, cnfoxceabk against each Qwest 
Eniity in accordance with its terms, subject: to applicable bankruptcy, reorganization, insolvency, 
moraforium, and other Law5 affecting creditors' rights generally and to general equitable 

(a) 

princi plcs 

(b) Consents and Apprctds. TD the best o f  each Qwest Entity's knowledge, 
E#ccll4iMl copy 

15 Amcrldcd and Restarcd Globnl Si!ltlemcnl A g M "  
LA! lOM;10116 



no consent, approval, m authorhiion of, and no declaration, filingh or =gistration with, my 
Govemental  Authority or other Pc~son is required to be made CIT obtained by any QWest h b l y  
ia cmmecthn wilh the execution, delivery, and pcrfor"ce.of this Settlement Agreenlent and 
tbe consummation of the Conimplated Transactions, exccpt for mnsenb, approvals, md 
autf.lorizations of, and declarations and filings with, the l3anbptcy Court and those 
contemplaied by Section 7.2- 

(c) Transfer of Claims. Other than ceriain transfers o f  ciaims mong the 
Qwest Entities, none of the Qwest Entities has conwyed, assigned or otherwise trarlsfcmd my 
claims or liabilities that it may have or had against the Debtors to my third partyl nor have t l ~  
Qwest Entities entered into any agreement with any third psrty to convey, assign m otherwise 
transfcr any claims or liabilities that they may have or hfid against the Debtors. 

. 

ARTICLE YXX 

COVENANTS 

7.1 !2onduci .of Debtors Before the Effective Date. Subject to any dAigations ns B 

debtor-in-possession under the Bankruptcy Code, bcfore the Effective Date each Debtor shall me 
its commercially reasonable best efforts 10 presenle intact and operate in the ordinary course thc 
Network and the New IRWs. 

7.2 Filings: Other Action. Subject tu ihe terms and conditions herein provided, as 
pmmptly as practicable, Debtors and Qwest shall (a) use all cumrr.lercially rcaonablc best efforts 
io moperate with one mother in (i) determining which filings arc required to be made befom the 
Effective Date with, and which m3twial con~ents, approvals, md permits we rcqulrcd to be 
obtained before the E,ffkctive Date from, Governrncntd Authorities or other Persons in 
connccfkm with the execution and delivery of this Settlement Agreement and Uie consummation 
of the Cmtemplktted Transactions, (ii) timely making all such filings and timely seeking dl such 
material consents, approvals, m d  pmmits and (iii) 
December 1,2003 all ASRs with respect to thc Rejected Cimuits, where all informaiiion required 
for such ASRs is known by the P d e s ;  and (b) use all wmmercidly reasomable best effortts to 
take, or cause to be taken, all other action and do, c ) i  ~ 3 ~ 5 e  to be done, dl other thiags rmonably 
necessq 01- appropriate to consurnmate the Contemplated l'rmsactions as soon as is pmcd&le. 

filing and delivering by 

7.3 _Public Announcements; D ~ s u a ~ a g m "  Debtors and Qwest a g r s  that rhey will 
not issue any press release cw respond in writing io my press irrquiq wilh respect to tld 
Setkment Agreement or the Cantemplated 'rransmtions without the pri ~r written appm\Td of 
Qwest and Debtors (which approval Will not be unreasonably withheid or delayed), except as 
may be required by applicable Laws, the B h p t c y  Court? or my requhment sf any stuck 
exchange or interdealer quotation system on which the stack of any Par?y is listed 01 qobted. 
The Partics agree thst they will not disparage the other Party in my public statement made by 
Them or by any D f  heir officers, directors, employees, or agents. 



7.4 Bankm~iq?  Actions. Qwest and Debtors agree to use their comcrc~al~p 
reasonable best efforts to cause ihe Bankruptcy Court io enter the Approval Order- 

(a) If she Approval Order, or any other brder of the Badciuplcy aut relaling 
to this Sefllement Apemcnt, is nppealed by any Person (or if a petition for 
for rdiearing or rcarpent is filed with respect thereto’), Debtors agree to take 2LzI steps 
?x reasanable and appropriate to defend against such appeal, petition, or motion, Qwest a p m  to 
coopemk in such efforts, and each Party agrees to use its commercidy r-easmable best,efforts to 
obtain m expedited resolution uf such appeal; provided, bowever, that nothing herein shall 
preclude the Parties f” consummahg the Ccrniemphted Tmsactbns if the Approval Order 
has becn entered and not stayed. 

or rndion 
may 

. 

(b) Debtars shd1 use their camcrcially reamnable k s t  efforts to cooperate 
with Qwest and its representatives in connection with the h n h p t c y  Caw proceedings relating 
to the Approval Order. Such cooperation shdl include consulting with Qwes4 at Qwesf’s 
rcmctnabk request, concerning the status of such pmccedings md providing Qwest with copies 
of requested pleadings, notices, paposed orders, and other documents relating to such 
proceedings as soon as reasanably practicable and before any submission thereof to the 
Bankruptcy Cow- Debtors M h e r  covenant and wee that the tenns of my plan submitted by 
Debtors to the Bmhptcy  Court for confirmation shall not conflict with, supersede, abrogate, 
nullify, mDdify, or restrict the terms o€ this Settlement Agreement and the rights of Q w s t  
hmuoder ar, assuming the occwen~e of the Closing, in any way prevent or interfere With the 
consummation or performance af the Contemplated Transactions, including any transaction that 
i s  contemplated by or approved pursuant 10 the Approval Order. 

7.5 Post-uetjtion Payments. (a) The Parties agree thai h e y  wiI1 make all payments 
rdaiing to services provided to one another (other than diSP Services, which shall be psid in 
accorhce with the GSP Agreement and Section 7.5Cb) of lhis S e t h “  Agreement in a 
rimcly manner without setofl or defeme) from and after September 1 2003, notwithstanding Lhe 
Bankmptcy Cases and any prahibiiiou against the payment ofprepetiiion claims in the 
Bmhplcy Code, in 3 timely m m e r  andin accordance with the tems of the applicable 
agreements. Ihe Parties acknowledge and agree h a t  a71 billing disputes have been resolved f i r  
h e  period through md jnduding August 3 1,2003 (and for the period through and including 
September 30,1003 with respect to billing disputes for GSU Services’). The Parties agree to US 
conmercially reasonable &st c€fort.s to cooperate wiih one anuthcr in resolving any disputes 
relating to invoiccs for swviccs rendered mbsequcnt lo Augusf 3 1,2003 (or subsequent to 
September 30,2003, with respect to disputes relating to invoices for GSP Services) in a nimer ~ 

consistent with the resolution of invoices for periods prEor to August 3 1,2003 (or prior to 
September 30,2003, with respect io the resolution af QSP invoices}, and with respcct to the 
sdoRrights ofthe Pmies as provided in Section 8.13 below. In the event thaL any such dispute 
is not resolved within sixty (60) days witten notice of the displrte, either P a y  shall be prmjtted 
to submit the dispute to the Bankruptcy Court for resolution as a contested matter in accordance 
with the provisions D f  he B&uptcy Code and the I o d  mles of the Bankrvptcy Court for the 
District of Delaware. Qwest hereby agrees that it will not seek any addilional deposits from 
Debtors for services provided to Debtors, except as required by applimble JAWS. 
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(b) For GSP SCX-V~CES provided to Qwest fiom and afier October I ,  2003, Qwest's 
payment obligations (including obligations to advance payments on the 20" day ofa mmth) to 
t he  bebton under the GSP Agreement {notwithstanding my provision to the c~nQary in the QSP 
Agreement) shall be as follaws, in alJ cases withnut setoff or Befmse: 

(i) for the month of October, 2003, Qwest $hdi pay $5,000,000, subject to . 

applicable true-up (jt being underst& that such true-tzp could msult in a net balance 
owing to Qwest or a net balmice owing tQ &e Debtors, and that in either case such net 
balance shdl immedia&Ay upon detennhatioa be payable by t he  owing PaQ' to tbe other 
Party); 

(ii) for the month ofNovembcr, 2003,Qwestshdlpay aflflat amount of 
$S,ODO,OOO, regardless of the mmmt that would otlmwisc be payable under Ibe GSP 
Agreement and a33 relaled agreements and without my tme-up; and 

(iii) for the month o f  December, 2003, Qwest shall pay a flat muunt of %750,000, 
regardless oftlie amount that would othewise bE! palvable under the GSP Agrcement and- 
nll relatcd agreements and without any true-up. 

Qwest and the DeMars have agreed that the Debtors shall terminate {&e "GSP Ternination") RH 
GSP Services it provides for GSP customers (i) as of November 30,2003 with respect to dl stlch 
GSP customers in all states other than Arkma who have not been migiied to Qwest as of Such 
date, and (ii) as of December 3 1,2003 with respect to all such GSP customers h Arizona Who 
haw poi been migrated to @vest as of such date. Q ~ S I  shd1 indemnifv and hold the Debtors 
I~armless for m y  and all claims, complaints, charges, liabilities, claims fix dkf, rights to 
indemnity, defaults, demands, m'ts, obligations, defenses, setoffs, actions, causes of adion 
(absolute, accrued, asserted, unasscrted, contingent or otherwise), rights, and d;rmages dating to 
or arising aut the GSP Termination, asscfled by GSP customers hat are GSP customers as of the 
date hereoi) and Gouemmentd Authorities with reqect to such OSP Custw-" 

(c) The Debtors and the Committee hereby waive, and the releases pmvided by the 
Debtars pursuant 10 Section 8.1 helow heeby include any and all Clajms with rcspect to, any 
and aII rights, inter%&, claims, defenses and posj tions preserved by the Debtors (including for 
the benefit of my successors to the Debtors such as the Purchaser) or the Commitlet, pumuani l a  
the SLptembcr 9,2003 Lctter Agreement pr othekse,  to assert that the GSP Agreement has 
expimd or with respect i o  their rewciive rights concerning the GSP customers. Qwest hereby 
waives, and the releases provided by Qwest pursuant to Section 8.2 bdow shall indude any and 
all Claims with respect 10, any ad all rights, interest$, claims, defenses md pasitions preserved 
by Qwest, pursuant lo the September 9,2003 Letter Agreement or otherwise, bn the gmunds that 
the GSP Agreement is not an executory conbct  or expired. The GSP Agreement shall be 
terminated pursuant to Qwest's notice dated October 15,2003- The Peblors and the ammi t t t ee  
each agree and acknowledge that all actioils taken by Qwest with respect to the migration d G S P  



Services pur~mnt to Qwest’s notice dated October 15,2003 carnnxmced on or abut October 15, 
2003, and are vdid for all puiposes, and ihe Parties shall cooperate with one another to piovide 
assurances to the GSP custoniers, iricluding MicmsclR Corporation, with respect to such 
migration. 

- 

. 

7.6 Settlement Payment. 

(a) Subject to clause (ii) below, Ihe Settlement Payment shall be payable by way of a 
credit against alnuunts owed by the Debtars 10 -Qwesi with respect la ~VIICIIUI~S owed by the 
Debtors to Qwe~t  for post-petition services fir the period fiorn and afkr September Z ,3003 (t-he 
4Post-Settlement Debtor Prrvables”) in awodance with this Section 74a),  it being understood 
that in all cases, (i) to the extent that the aggregate Post-SettIernent Debtor Payables hat. may be 
payable (as fmally determined by the agreement of the Parkies or by Barkuptcy Court 
Jekrmination) (he ‘%inaI RecanciIiation”’) may exceed $3,00O,I)OU (the Tredit Amo~t”),  Zhe 
Debtors shall not be obligated to pay any portion thereof other than the cxccss over the Credit 
Amoiint, and (ii) to the extcnt that The aggregate Post-Settlemmt Debtnr Payables are less than 
the Credit Amount, the Debtors shall be entitled to a cash payment of ihc unused mount of the 
Credit Amount, which shall be duc and payable promptly after the Final Reconciliation, Without 
limiting the: foregoing, the Parties agree that as to each monlhly payment (beginning with the 
p a p ”  for services for the month of Sepiember, 2003) until the Credit b o m t  has been fitlfy 
exhausted, h e  Bebiors will be eatitled to a credit against the amount biIJed for such niontb in the 
mount  of .the lesser of (x) the actual mount billed for such month and (r) the amount of the 
remaining unused Credit Amount Not~&hstanding mything to the conkuy in the foregoing, if, 
upon the find reconciliation of the aggregate PoA-Settlement Debtwr Payablcs, the Debtors have 
paid more than they were actually required to pay as provided in clause (i) above, Qwest shall 
promptly repay my such excess amount to the Dcblors- 

(b) Notwithstanding anything to the contrary in the hegoing clause [a), it is 
wdersmod mid agreed that the provisions of this $ection 7.5 are solely fir the benefit of the 
lhbtors and tl.rat, to the extent that Furchasm may assume or hemme obligated to pay m y  Post- 
Seltlement Debtor Payables prior to the time at which the entire Credit Amounl ha5 been fully 
exhausted, any unused padion, of the Credit Amount shd not be provided to or available t~ 
Purchaser. Insta4  m y  mounts paid by Purchaser to Qmst on account of Post-Settlmmt 
Dtbtor Payablcs with Tespcd trr which the Credit Amount would have been available fo the 
Debtors shall be received by Qwesl in trust for zhhe Debtors and slialf immediately be lluned over 
to the Debtors without any setoff or deduction. 

7.7 Acquisition of Claims; No A5sist“. The Debtors coenmt and agree lhat that 
they will not, and will not permit any of their fldiates to, encowage or assist, by way o€ 
tcstjmony or otherwise, Purchaser, itny d i t s  affiliates, any creditor of &e Debtors or thc 
Creditors’ Committee with regard 10 the prosecution gf my complaints, claims, chages, 
liabilities, clabns far relief, rights of set OR, rights to indemnity, demands, suits, actions or 
causes of action (absolute, accrued, asserted, unasserted, cantingent or ~therwike), whether in 
law or equity, against any of the Qwest Entities except under’contractr; assigned or trmftmd to 
Purchaser and only to the exlent they arise after the date of  such assignment or transfer, 
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provjded, boweyer, tllai thc foregoing shall not mstn'ct the Debtors in any way from complyhg 
with their legal obligations, including without limitation responding to subpoe~as md discovery 
quests ,  or otherwise fiilly defendhg themselves (which shall not indude the direct or indirect 
acquisition of any of the foregoing or arty interest therein). 

7-8 No Terminatibn of Service. The Debtors agree that they Will not take down, 
discom~ct or terminate any circuits serving, or services provided to, any Qwest customer 
witliout the prior written consent of Qwest (which shd1 not be umnsn~ably wilhheld), unless 
otherwise pemiittd or required by thk Agwe~henf. 

TIEILEASES; IIVIPLEMENTATION 

8.1 Release by Dehtoq- Eflectise on the Effective Date, each Debtor and its 
A s h e s ,  on its owri &bdfMd on behalf of its stocklidden, c d h x s ,  cmplayees, directors, 
agents, reprcscntatives, attorneys, pmdecessors, successofs, md assigns, liereby hJIy and rmally 
J'eleaser;, acquits, and forever discharges, each Qwest Entity and iB Afl%ates, together with their 
re-speclive stockholders, o%cers, employees, directors, agents, represelltatives, attorneys, 
predecessors, 5~ccess~r5, and assigns, from any and dl Claims, a d  q r ~ s  that it will not, md 
w j l  cause its AffiIiates not to prosecute or pwsue, any md dl Claims. 

8.2 Release by Qwest. Effecthe cm the Effeciive Date, each Qwst Entity and its 
AfiJiales, on its own behalf and on bchaff of its stockholders, ofkers, employees, d b t b r s ,  . 
agents, representatives, attorneys, predeassars, successurs, and assigns, hereby filly and finally 
releases, acquh, and forever discharges Debtors and their Afiliates, to@er with their 
respective stoctiholdm, officers, employes, directors, agents, repitsentatives, attorneys, 
predecessors, successors, and s i g n s ,  f h m  any and all Claims, and agrees that St will not, and 
will cause its Affiiiattes not ta prosecute ar pursue, any and all Claims.- 

8.3 Standstill Agreemen& The Partics hereby agree that d Pending Actions shall he 
stayed as ufthe date of this Settlement Agrement and, upon the Effective Dste, such Pending 
Actions shall be dismissed with prejudice In accordance with Section 8.4 hereof. The Parties 
agree &hat they will hl ly  moperate with une another and take all newsSar)' action to infoIm the 
appropriate txibunal of the bankrtiptcy filing by Debton and thhe Parties' agreemcxlf to stay dl 
action jxnding approval of this Settkmcn~ Agreement. A11 notices for termination or suspension 
ofservices shall be deemed v&hdrawrr md of no further force mil effect, except for ihc notice 
dated October 15, ,3003 by Qwest to h e  Debtors with respec1 10 GSP Services (which shall 
continue in fidi force and cRectt). The Parties hereby further agree tlmt from the p a i d  from ihe 
datc hereof h u g h  November 24,2003, so long as the Debtors we noi in default under thk 
Settlement Agrm~ent, Qwest ma)' not ncltice or declare any event of default under &e DIP 
Crcdit Agrement, and any currently outstnnding notice of d e f d t  shall he deemed io have been 
withdrawn hs oftfie date hereof- 

6.4 Dismissal- ofLitj.yatiun- Within five business days d e r  ibbe Approval Order 



I 

becomes a final Order, the Debtms and Qwesi shall cause stipulated dismissals with pmjudjcc to 
bc filed in each af the Pending Actions. 

8.5 Waiver and Release of Payables. The Debtors-agm BS to the Q w a t  Paysbles, 
and Qu~st agrees ns to the Debtor Payablcs, that upon the Efiective Date, all such payables shall 
be forever waived and released. The Palies shall be entitled to  treat such waiver as a s e t d  or 
other discharge of debt fur accowting purposes only. Notwithstanding the fortgoing, TA 
rcscwes and retains dI rights to seek nddi tjonal payment &om TRW for unpdd invuice~ billed 
by Qwest to TRW on the L3ehtors' behalf, without m u m  to Qwest, and Qwcst shall take nb 
hrther action nnd shall have no auhority €0 mllect any amom& on behdf of the Debtors in 
respect to my and all mounts  received by Qwest from TRW on account o€ such invoices, 
provided, however, thaf Qwest shdl'cooperate with the Debtors' d m t i o n  eEofis with xwpect 
to such invoices. 

8.6 OW Pavmml. The Patties hereby agree that, ilpan the Effective Date, QW shafl 
not bc q u i r e d  to make the QW Pnymerrt io Debtors and that QW shall be decmed to have paid 
iri full for TAI's btcrest in TW WLeless and shall own such interest fiee and clear of dl 
Encumbrances- 

8.7 DeomjfS, The Parties hereby agree that, upon the Effective Date, all deposits for 
services provided by Debtors to Qwst or by Qwest to Dcbtors shall be retained by the 
appropriate Party sod used to oKsd amounts due and owing bewcen the Parties prior to fhc 
Petition Date. 

8.8 ,Smldy. bch of the: Debtors acknowldgc that it5 obligations under this 
Settlcmcnt Agreement are secured by a Security Agreement and Pledge Agreement enred  into 
on 1112.l~ date hereof anlong QCC and certain of the Debtors in connection with the DIP Loan 
Agrecmeni and that the cxtent and duntion o f  Qwest's security interest shall be as set forth in 
such Security Ageement and Pledge Apeement 

8.9 E'urlher A s s u r m ~ , ~ .  The Parties qgee, after rhe Effective Date md Withoa 
hdier  considerdim, at their own expense, h t  each Parly ~ 6 1 1  f h m  time tu time, a1 Ihe 
reasonable requcst of the other Party, do such further things, to execute, wckwwkdgc, deliver 
and cause to be duly filed dl such fixher instmnents ofconveyance and transfer and such other 
iiislrumenis, documenB arid agrwments, scek the enfv of any nccessw orders h m  the 
Eanktuptcy Court (or from m y  .tril"l in wlJch any of the Pending Acti~ns is pending), and 
lake such other actions a$ such other Party may reasonably =quest or as may be reasonably 
rquested by my third parties in order to effect rhc trans€ers or purposes contemplated by this 
Sett) emmt Rgr e m " .  

(a) The Palies hereby agree that Debtors shd reject the following agreemenu ar~d 
that any and all remaining obligations heteundw, if my, shall be termhated and of no M e r  
force and effect: (a) Stock Purchase A@eement datcd as oiMmch 13* 2000, between QCII and 
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TAI, and (b) Bilateral Wholesale Agreement dated as of junc 26,2000 between QCC and TAI. 
The Parties specifically acknowkdge atld agree that the provisions set forth in Section 6.14 of  
the Stock Purchase Agreement are of no M e r  force and e f f i L  

(b) As to d l  Agreements other thhan (i) the Assunled Contracts, [ii) the Teminating 
Cantmeis, and (iii) &e Agreements identified in the preceding Section 8,1O(a), the Dcbtm may 
t-eject or terminate any such Agreement (regardless of whether any such Agreement is m 
executory cuntracl) at arty lime, and thc Farties agree that effective on any such rejection or 
termination, any md all remaining obligation; undcr any Agreement SO rejected or terminated, if 
any, shall he terminated and of nr, furher force and ef3ect. 

(c) Qwest hereby agrees that it will not =Sea a claim agahst Debtors or their estates 
arising from or related to the rejection or termhation d a n y  Agreements i15 contemplated in this 
Section s.m 

8.1 I Waiver of Confidentiality 13rovtrisjons. The Parties hereby agree that 
notwithstmiding any wnfidentialjty pmvjsions contained h any of the Agreements, that from 
and after the Effective Date. {a) Qwest may disclase all or any po&on ofthe AgeemenE to third 
parties as it dccms reasonably neccssav in the conduct of its business operations and 
(b) Debtocs, or any successor to Debtors, \\ill not now or in the future claim that any such 
discIosure violates the confidentiality provisions of any of the Agreements. 

8.12. SetOK Eflective an the Eflective Date, Qwest shall be granted relief from the 
automatic stay in order to set off all mounts owing far GSP Services for the months of March 
and April 2003 againsf amaunfs owcd to Qwmt by the Debtors prior to Ihe Pctihn Date, which 
sctoff will be deemed to take place immedlalely prior to the release of Claims by Qwest. The 
Parties hereby agree that Qwest has a d i d  ridit to setoff under secrlon 553 of the B d p t c y  
Code fur the months of March md April 2005. In addition, the Pnrties agree that either P q  
may set off mounts awing to such Party For post-petition services figahst amounts owed by 
such Party forpost-petition s e n k ~ s  (other &an f i r  GSP Senices which shdl k paid in 
accordance with Section 7.5 above). The Paflies b h e r  agree that my setoff efiectualcd in 
accordance with the preceding sentence shall not ccmstitute a breach of rhe provisions of t&s 
Settlement Agreement The Approval Order shall constitute the Bmkr~pky COWL’S 
mudification of the automatic stay ofseciion 3 6 3 ~ )  of &e Rsnkrupicy Code io the extent 
necessary to e€fectuak lhis Smtion 8.12 



ARTICLEIX - 

MISCELLANEOUS PROVlSTONS 

9.1 B m l u u p ~ c ~  Court Ap~rovd.  Debtors filed an amended motion with the 
Banknrptcy Court seeking the Approval Ordrx approving the ContcmpIaked Transactions on 
September 1 8,2003. The Approval Order must be enicted on or before Na~emkr 7,2003, and 
become. a Find Order on or befoe November 3 8,2003. 

9.2 Fees and E x ~ n s e s .  The Parties shill pay dl of their o m  cxpenses dating lo the 
Contemplated Trmaactions, including, without limitation, the fces and expenses of their 
respective counsel, financial advisors, and accountants; provided, however, thnt if this Settlemat 
Agreement is not approved by the Bankruptcy Cowt or if the Effective Date does not occur, 
Debtors sbdl pay dl reasonable cosa and expenses of Qwest as part of tha DIP Loan 3s more 
fully set hf ih  in the DIP Loan Agrcement. To the extent that su& taxes m not discharged by 
the 3ankruptcy Court, all sales, use, transfer, filing, recordatinn, regktratjon, and similar taxes 
and Tccs arising from or associated with he Co~rtemphttcd Transactions &all be bome by Qwest. 
Q w s t  shall, at its own expense, file any nec;essary tax rems and other documentation with 
respect 10 such taxes and shall provide to Debtors evidence of f i h g  md papmt Of dl such 
taxes. Qwesf agrees to indemifjl md hoId D e b r s  harmless &om and a g h t  my claims for 
such taxes, including penalties 01 interest arising thcrefmni. 

9.3 Notices. All notices, requests, and demands to or u p n  the respective Parties 
hereto must be in writing (including by facsimile ~msmission) md, unless otReMrisc expressly 
provided bmein, shall be deemed to have been duly given or made when delivered by hand; or 
three Business Days dier bebg deposited in the maii, postage prepaid; or m e  day &cr being 
entrusted IO a reputable commercial ovemighf delivery sewice, or, in. the case of kcsimile 
notice, when confirmation of receipt is received in each case, addressed a~ follows for Debtors 
nnd Qwcst or IU such other addIess as may be hereafkr noticed by such respective Partes hereto: 
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Witll a copy to: Qwest Communkations Corpomtbn 
Am: General Counsel 
1801 California Street 
49" Floor 
Denver, CD 80202 
F a :  (303) 295-6973 

And: 

Pro,skauef Rose LLP 
Attrt: Michael E. F~rcman 
1585 Broadway 
New York, NY 10036-8299 

(2 12) 969-2900 

Perkins Coie LLP 
Atm: Jeanette L. fbornas 
1 120 N.W, Couch Street, Tenth F l ~ w  
Portland, OR 972094128 
FM: (503) 727-22B 

Wilh a copy to: Yoirng Conaway StargaU & Tnyh, LLP 
Atfri: Craig Grew 
PO Box 391 
The Brandywinc Building 
100 West Street, 17th Floor 
Wilmingtoa, Ilk 19801 
Fax: (302) 576-3296 

9.5 APPLICABLE LAW. THE SElTl,I$d3TT A G W M E N X  1S TO RE 
GOVERNED BY AND CONSTRUED IN ACCORTIANCE WITH FEDERAL BANKRUPTCY 
LAW, TO THE EXTENT APPLICABLE? AND WllERE S T A E  LAW IS NPLICATED, TgIE 



LAWS OF THE STATE OF NEW YORK SHALL GOVERN, WITHOUT REFERENCE; 

OF ANOTHER JURISDICTION, INCLUDING ALL MATTERS OF CONSTRUCTION, 
VALIDITY, AND PERFORMANCE. 

CHOICE-OF-LAW PRINCIPLES TWAT WOULD REQUIRE APPLICATION OF THE LAW 

9.6 JURSSDTCTJON; WAIVER OF JURY TRIAL. THE BANKRUPTCY COURT 
WILL HAVE NRISDTCTION OVER ANY ANn ALL DISPUTES BETWEEN OR AMONCE 
THE PARTIES, VlrNETER AT LAW OR IN EQUITY, ARISING OUT OF OR RELATING 

HEREBY; PROVIDED THAT IF THE BANJGXJPTCY COURT IS UNWELING OR 
UNRBa TO I-iEAR ANY SUCH DEPUTE, THE CO'CIRTS OF THE STATE OF NEW 
YORK AND THE FEDERAL COURTS OF THE UNI.fED STATES OF AMEIUCA 
LOCATED IN THE, S T A X  OF NEW YO= WILL HAVE SULE~JUR.lST)KTION OVER 

OR IN EQUITY, ARzSrnSG OUT OF OR ELATING TO THIS SETTL'EMENT 
AGREEMENT OR ANY AGREEMENT CONTEMPLRTE~D J-TERERY- EACH OF THE 
PARTIES K E E T 0  llJ32J2BY llRIlEVOCABLY WAIVES ANY AND ALL RIGH'T TO 
TRIAL BY JURY IN ANY LEGAL PROCEEI)INC; RRISING OUT OF OR RELnAKD TO 
713s SETTEMIFNT AGREE?&N OR THE CONTEMFMED I'IWNSACTIONS- 

-ro THIS SETTLEMENT AGREEMENT ORANY AGREEMENT CONTEMPLATED 

ANY AND ALL DISPUTES BETWEEN OR AMONG rm PARTIES, WWJXER AT LAW 

9.7 w, fie article and section captions and the headings set forth herein are 
€or reference purpo$es only and shall not in any way affect rbe meaning or illerprelation of this 
Sctttemeni Agreement 

Strllement Agreement shall be deemed tu be either m assumptioa or Ejection of  the Apeements 
as executory contracts, or an acknowledgement ihat any or all of the Agrwmellts arc exemitaq 
contracts. The Parties shall cooperate with each other EE to i11e assumption or rejection afthe 
Agreements, to fie exlcnt that rbcy are detmmined to be executory contracts, In comctiorr with 
any assumption or rejection of any of h e  Agreemmts, the Parties hereby a p e  &at Debtm will 
have no obligation to make any cure payment in connection with U1e assumption of an 
Agreement and that Qwest shall not be mtitled IO a rejection claim in the event ofthe rejection 
of an Agreement. 

9.8 Executom Contracts. Except as otherwise provided herein, nothing in tllis 

9.9 Reliance on Counsel and Independent Jiidgnga. E3ch of the Parties wees that 
no representations or statements have becn inade by any Party or its attorneys inclucing the 
Parties to execute this Settlement Agtecment, other than irs set forth in wrjtjng herein. The 
Parties acknowledge, agree, and represent that b y  are relying solely on the advice oftheir DWII 

couml and on the independent judgment and discretion of their o m  representatives and 
attomep. 

9.1 0 Successors and Assims. The provisions of this Ssttlement Agreemen! shall be 
binding npon and inure to the bcnefit of hhc Parties and the respective succ~5st)~'s and assigns of 
each of &e Paties, including, without liniitation, my Tiustee hereinafter appointed in the 
Banknrptcy Cwe as the representative of rhe estates of Debtors, the Creditors' Commitlee, to the 
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extent bat an order i s  entcrcd authorizing the Creditors' Commitlte ta pursue my claims on 
behalf ofthe Debtors or their estates, or m y  other representative of Debtors wltn qualifies in 3 
case under the Bankruptcy Code or in comccthn with any otbtr sfafe, ptovincial, or federal 
proceedjag- The temis and conditions a€ this Settlement Agreelmnent shall survive: 

(a) the entry of any subsequent order coavwting any Debtor's B h p t c y  
Case rmm chapter 1 1 of the Bankruptcy Code to chapter 7 of the Bi.lnkruptcy Code; 

(b) the appujritment of any Trustee in any Debtor's Bankruptcy Case in my 
ensuing chapter 7 w e  under the Banfrruptcy Code; 

(c) the Cbfirmation of a plan of reorganization under the Banknrpt~y Code; 

(d) tbe dismissal of my Debtor's Bankruptcy Case or an order wifhdrawiag 
the reference from the Banhptcy Court; 

[ f )  
my third party andlm assignee, 

a sale, assignment, or other disposition af all or patr of Debtors' assets to 

9.1 1 Entire Agreement: Amendments: Joint Work Irroduct lThis Settlement 
Agreement, the Scbedulcs and Exhibits heIetr;r, and be documents referred to herein corr~tituk 
the complck ageement between the Parties dated to the subject matter h e r d  and s u p "  
any prior or contemporaneous agrr"nts or represmtatiom afkchg thc sane subject matter 
(with the exception of'the September 9,2003 Letter Agreemeni}. No amendment, modification, 
or change to this Settlement Agreement, the Assumed Contracts or the New IRU Agreement 
shall be e~orceable unIess i t  (a) is reduced to a writing that is executed by the Partics againd 
whom such amendment, modificatinn, or change is sought to bt enfort4 and (b) specifically 
references this Seitlement Agreement. This  Settlement Agrecmwrt, the Assumed Contnct~ and 
the New lRU A g r e e "  are the joint work product of the Parties, have heen ncgotinted by the 
Pwtfcs and their Iespective couilsel, and shall be fairly interpreted in accordance With its terms, 
and, ~ J I  the event of any ambiguities herein, no inferences shall be drawn against m y  Party. 

9-12 Xntepmtion. This Parties acknowledge and agrtc that each and evcq pmvision of 
this Settlement Agrement has been bnrgained for and is in consideration for tlic other provishs 
of this Settlement Agreement and is inlegrd to this Settlement Agreement and that witbut each 
and every prouision hereofthe Parties would not have agreed to enter into this Settlement 
AgrecmenL If a couri ur o ~ e r  tribunal nf competent jutisdiction finds any provision af  his 
Settlement Agreeinat to be invalid or unedorccable fm any VXISOQ as to any person or 
circumstance, then the Parties shall endeavor in good faith negotiations t~ replace the invalid, 
illcgal or menforceable pmvkions with valid, legal and enf'rceable provisions as promptly as 
possible. 

k A  IQf4112.11; 



9-13 Counlc"-t.s: Facsimile Dcliveq. Tbis Seftlcment Agreement may be executed - 

in several counterparts, each of which when so cxecutcd shall be deemed to be ~ J I  original copy, 
and d1 of which logether shall mnsthte one agreement binding on a11 PMks hmEtO, 
notvrr;ihstmding that a11 the Parties shall not have signed the sme counterpart. This Settlement 
Agreement may be delivexEd by facsimile transmission of an cxecuted countwpM signature page 
hereof, and after attachment o f  such m m i t t e d  signature page to a copy of this Settlement 
Agreement, such cagy shalt have the s m e  effect and widentiary value as copies delivered with 
original signatures, Any Pm delivering this Settlement Agreement by facsimile Iransmission 
shaH deliver to the other karties, as soon as pr-actisablc after suc1.r delivery, an original executed 
c~mttxpart signahre page of this Settlm~ent Agreement, provided that delivery of such original 
exmuted munierpwt shall not be a condition to enrorcement of this Scttlemmt Agreement, 

9.1 4 Aurhoiship. ne Parties have negotiated this Settlanent Agreenient at W'S 

length. Each Party has had ample opportunity to consult with independent leg& c~wset.  None 
of h e  Parti= will be entitled tn have any language contained in this Settlement Agrwment 
constmid against any other Party bccause of the identiv af the drafter of such language. 

9. I 5 
Sections 8.1 and 8.2 hereof, there are no intended third pmty beneiiciaries of this Sethment 
Agreement. 

Ihid.PartV Beneficiaries. The Fnrties agree fiat, except as otherwise provided in 

9, Id Brwch of Settlement Agreement. The Parties agree that in tbe event of a breach 
of the t m s  of this Settlement Agreement by a Party, either Party may seek relief f h m  rlre 
Batllrruptcy Cowt oa not less than two Business Days notice. 

9.1'7 Condition Subsequent Notwithstanding mything 10 the conuary beein, this 
Settlement Agreement i s  conditioned upon {x) thc execution as of the date hercof by all the 
parties thmeta of [i) the Purchaser-Qwest Agreement and IC) the "ScttIemmt Agreement, 
hendmcnt  No. 1 to Amended and Restated hset Purchase Agreement a d  Election Ihder 
Section 6.9[12)" by and among Puclraser, Debtors and the Oficial Camittee ofUmecured 
Creditors o€ the Debtor8 and Debtors in Possession dated as of November 6,2003, md (y] the 
approval of the agreement refcited to in clause (ii) above by a Final Ordm of the Banktwptcy 
corn. 
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I Stock Purchase Agreement dated Mar& 13,2000 between Qwat  
Conmunicattions htemationai lnc- md Touch America, Tnc., as amended- 

2, Bilateral Whdesale Agreement dated as of June 26,2000 between Qwest 
Ca~unicat iuns  Carpomtion and Touch America Services, tnc. 

3. Collocation License Agreement dated June 30,2000 betwecn Qwed 
Communimtjons Coipomtian and Touch America Services, Inc- 

4. 
Cornmimications Carporation, Touch America Services, Inc. and Touch America, bc-, as 
mimded. 

XRU A g " t  dated as of Jmc 30,2000 by and beuleen Qwesi: 

5 .  IRU Agreement dated as of June 30,2000 by and b e W w  Qwest 
Communications Corporation and Touch America, hc. 

6- First Amended and Restated Global Service Pruvidcr Agreement dated as of 
M m h  21,2001 by and between Qutest Ca~nrzmunicatfions Corporation and Touch America 
Services, hc. 

7. Sw'lch Functionality Access Right Agreement dated June 30,2000 between 
Qwest Ca~mu~cat ians  Corporation, Touch America Services, Inc. and Touch &)efica, Inc. 

8.. Opwator Sentices Agreement dated June 30,2000 betwsn Qwesl: 
' Communications Corporation and Touch America Services, Inc. 

IO. Prepaid C d h g  Card Services Agreement dated June 30,2086 between Qwest 
Comunications Carpwattion, Tovch America Services, Inc- and Touch America, Znc- 

1 1. IP Rot.~ier Functionality Access fight Agreement dated March 21,2001 between 
Qwed Communications Copration, Touch America Services, Inc. and Touch Ametica, Inc. 

13. Reorganization Agreernenl dated June 30,2000, between Qwest Communications 
International, ccrbin Qwest affiliates, Touch h ~ e r i c a ,  lnc., Touch America SeIvimh Inc., md 
Touch America Services Holdings, Inc. 

LA: 1021Pll.J 6 

b C M h  cw 
Ammdd nnd RcsldlCd Global Sclllcmcnl A p r m a l  



14. Non-Disclosure Agreement d a t d  December 9,1999, between Touch America, 

Tfansfer of Servic;e Agrement dated Apd 3,2003, between Touch Anlerica, 

Inc. and Qwcst Communications Corporation. 

15. 
Inc., Qwest Comuicattions Corporation md AT&T Corp. 

16. Telccornmunications Setvices Agreement dated April 24,2000 between Qwest 
Corporation and Touch Ammica, Inc- 

17- Limited Liability C o m p y  Agreement ofTouch Wireless, L.t.C, dated IU of 
July 23, 1999, between Touch Amcrjca, Inc., Ll S West Wireless, L-L.C. &a Qwest Wreless, 
][,.LE., md Touch Wireless, L.L.C. . 

18. Scrviccs Agreemcnt, daied as of October 22, 1999, betwem Touch RGrel~ss, 
L,L.C-, U S West Wireless, L.L.C- dWd Qwest Wireless, L.LC and Touch America, he. 

19. Separation Agreement, dated as of Oclober 22, 1999, between Touch Wireless, 
L.L.C., U S West Wireless, L L C .  W a  Qwcst Wireless, L.L..C-, U $ We%, Inc. &a QwcS 
Services Corporation, Inc, and Touch America, Inc. 

20. Purchase Agreement dated February 24,2003, between Qtwst Wireless, LLC and 
Touch America, hc. 

21. Interconnection Agreement hetween Touch America and tr S West 
Conmmications Inc., dated March 3 1, 1998. (Terminated on March I ,  2000.) 

22- Master Term Sheet Agreement between Qwest Communitcations htemational he- 
and Touch America, Inc,, dated Match 13,2000. (Tcrminated with the execution of the 
Ancillary Agreements made betweeh the IPa~6ts pursuant to the Stmk Purchasu; Apemefit.) 

23. Transition Semites Agreement between Qwed Communications Coqmmhn and 
Touch America Scn4ctx, Jnc. (FWA! %dedjstance, lnc.), dakd June 30,2000. (ExpiEd by i ts 
terms on June 30,2002). % 

24- .hint Dcfense Agreement bemecn tTie Attorneys for Touch America, Ink, The 
Montana Power Company md one or more thcj,ir affiliates and Qwest CO"U~I.~~R~O~S 
Corporation and one or more ofits affiliales, an behalf of themselves and their clients, undatd, 
memorializing an oral ngreement, entered into on MaTch 1,2000. ( E n i e d  into with r c g d  to 
he Hart Scott Rrtdino merger review and requirements administered by the DOJRC.) 



1. 

2. 

3. 

4- 

Yakhnato Spokane, WA - 4  Ftkrs 

Missoula to Billings, MT - 2 Fibers 

Csper to Basin, WY -- 2 Fibers 

Casper to rhcyeqne, WU - 2 Fibers 

5. Basin to Frannie, WY - 2 IFibeE 

6, Bend, OR Spur - 4 Fibers 

7. Cheyenne - Denver - Omaha - Des Moines - Davenport - 4 Fibers 



Schedule 1.lfc) 
Pending Actions 

4. Formal Complaint EB-02-MD-004, pendhg before the FCC. 

6. Pctitim for Expedited Reconsidetation and Further Proceedings of FCC Order 
03-1 07, pending before the FCC. 

7. Adversary Proceeding No. 03-57282 of the Ilcbtos against Qwesi in the 
Bankmptcy case. 



SCHEDULE l,l(d) 
ABANDONED CIRCUITS 



I 

. . . .  .Circuit Q W S T . .  : . . . . . . . . .  . . . . .  :.*. . . . . .  .. ~ .. .!.. . .  . . . . . . . . . . . . . . . . . .  . . .  . . .  ... . . 
.. . . .  . . . . . . . . . . . . . . . . . . .  - . .  * . : :. ..Type . CIRCUIT LDtf . 

' ATLNGA SlTLWA 
25858562 25803W.l 55 Martelta St . 2001 6thAve , , OC3 OC3-3997983 

DMRCO 
91 0 15ih St 25869547 25812973 11 1 Market Place 

. . . . . . . .  . . .  ' .;..: ..... ... :... cu+icm&.' Ehg Id. salph.Qre Id :.,.. ::'" .. iLQCA . ;;'.'':.*.;  lo^^ '.:.:: . .  -. 
. .  :.. , . , . . . a .  

, ' .America 

oc3 
BLTMMD 

Amerka Suite 400 

Touch 
America 

Amertca Touch , 25869771 1 25839273 2323 Bryan St , 6 !01 S. 140th OC3 063-3998653 

America Touch ,_ 2587GD6 1 2581 8332 ,180 E Broad St 6101 S. 1EOth csc3 OC3-40oQ740 

OC3-39?38546 
CHCGtL . 

0c3 45$ N Cityfront MPLTMN 
Suite 700 422 3rd St 25869597 25813229 

(NBC Buitding) oc3-3998620 
DLLSTX TKWLWA 

CLMBOH TKWLWA 

CNCNDH DNVRCO 

DNVRCO CtEVnH 
Touch America 25" 147 25B47697 ._ Z,D5 W 4ih SI 910 15th St : 0c3 QC3-4001)743 

oc3 
910 f5th St 0c3-4000754 

:T*uch 25876196 25847952 50 Publit; Square 

Touch 25876224 25848297 50 Public Square 
America 

Touch 1 America 
T*uch 25876400 2585058 1 

- America s m  640 

. oc3 TKWLWA CLNOH 

61015 t8OLh 
Suite 64 1 
D M C O  JRCVNJ 

DNVRW KSCAMO 

OC3-4000763 

z 5 t "  2 5 ~ 3 7 0 5  910 15lhSt 1 11 Pavmia Ave OC3 . iOC34000764 

' 

91D 15th St , . 711 E, I 9  Streef 
DNVRCO TXWLWA 

DESMIA SLKCUT 
101 SE7thSt , 3498 South 41100 

EUGNOR SCRMGA 

PTLDOR 

1 America 

'1, America 

,.-. '' America 

j 3  America 

'' America 

. 

258781 12 25851DDl 910 15th St 6101 S. 130th 
TQUCh 

25878 1 36 25851 184 TWCh 

Touch 
1460 Railroad Aue . ,, _, . 770 L St 6Ih Flmr 25878279 25851897 1 

258783 19 25851089 
EUGNOR 701 Southwest 

1460 Railroad Ave Washington 
Suite 4C-O 

DNVRCO L W U Y  
153s S 7th 9-70 15th St: Touch 25834909 25833591 

DNVRCO MPLTMN 
America 25835550 25833595 D I D  15th St 422 3rd St 

DMTRCO OKCYOK 
910 15thSi 100 N. Broadway 

. ,  l5 Americ? 

- 

25895620 25833605 

! 258957'25 25833614 
. '' America 

'Touch 

oc3 

9c" OC34OO1072- I 

QC34001066 , 

>,*;:,;. .-:.i--. .. .. 
- a .  ..... ocj2:''1-. 
i':';.-..-.<. ?- 0C12-4003072 

oc3 
oc3-400 1073 

. .OC3 OC3-4003888 

' OC3 'OC34003891 

.OC34003692 , 



4 

EUGNOR TKWLWA 

14850 FAA Blvd , I499 South 48bo 

25370576 ' 146Q Raifroad A v ~  5101 S. 180th OC3 

OC3 25070256 

OC3 25870822 

2587 102 I 

258720s6 550 Kentucky Ave suite 2Ob 422 3rd St , OC3 

OC3 

SLKCUT 

TKWLWA 

- .  STTLWA 

IPLSIN MPLTMN 

TKWWA LSANCA 
824 S Grand Ave 6*101 5. 1BOlh 

MlfAWf MPLTMN ' 

FTWOTX . 

FWOTX 

HST" 
34850 FA4 Btvd , 6101 S. 180th 

OC3 . 8513 Hempstead Rd 2001 6thAve . 

25a~83w 

QC34004C@4, 

oci4op4oa 
OC34004C193 ~ 

oc34oD40w 

OC3-4004486 

0C34004489 

25898496 500 S. Water St 422 3rd St 

2589B69B 6p Hudson Merr Level 2001 6th AVS 
NYCIdNY S m W A  

TKWLWA NYCMNY 

TKVVLWA P H W A  

SLKCUT PMNXAZ 
1499 Souh 4800 

25898867 60 Hudson Meu b?vStl , 6101 S. l8Dth 

24W Market SI , 6101 s. 18Mh 25898943 

2 5893024 2120 North Central 

OC3 oc3-40D4490-~, 

OC3 0C34004491~  

OC3 DC34004492 

DC3.4004494 

oc3 OCWO1)4557 

Touch 
25 :Amwi= 

TWGh 
America 
TOUCh 27 
America 

2e 
Touch 

CI America 

25898088 

2589B 167 

29 

30 

32 

25898270 

25902349 Touch 
America 
Touch 
America 
TaXh 
Am erle- 
Touch 
~merica 

____ 

25902589 

33 

34 

35 

25902654 

Touch 
America 
Touch 
America 
Touch 
America 

_. 

25902699 

36 I 

25 902722 

Touch 
America 

25902764 

2SgDg173 

25899361 

25899968 

25900p58 

25875727 

25875865.~, I, 

25876O 13 

258764'5 

25a7mw 

25902924 

PltbbR SCRMCA 

Suite 400 6th Floor OC34W68 1 

PTLDOR SCRMCA 

707 Soulhwest Washington 770 L st 0 2 3  

707 Southwest Washingkn 7-70 L St oc3 
Suite 400 6th Floor oc3-4004682 

PTLDOR SCRMCA 
707 Southwest Washinglon 770 L st QC3 

OC3400~6s4 Suite 400 6th Fcoor 
.. .: ..:: . 

,,.:;. . "::::.. :. * : . i .' .,..: .!.::,:; 

. y$.:.;$.-. 
PTLDOR SCRMCA 2.. ;o;c,12 I ;.:. .._ 

. . ... 707 Southwest Washingtan 770 t St 
6th Flbbr 

KSCAMQ MPLTMN 

SITLWA LFYTLA 
2001 GthAve 

SLKCUT LSVGNV 
4275 E Sahera Ave I499 South 4800 

LSVGNV SLKCUT 

LSANCA MPLTMN 

:. , +:,.-: . Suite 400 . , .;::.::. -j,. :I: ': OC 124IM68! 

71 1 E. I D  Street , _ _  422 3rdSt OC3 oc3404717 

ac3 oc3-40047 19 375 South Chestnut SI 

.OG3 QC34004721 

. 4275 E Sahara.Ave . , 1499 South 4800 ac3 OC3-404726 

624 $ Grand Ave 422 3rd St OC3 .0[;3-4(30473[1 
1- i PTLDOR I 1 I 

2590295B 

TDUGh 
37 America 

38 America 

- 
Twuch 

Touch 
39 America 

Tow& 

Touch 

Tauch 

TWCh 

TDUch 

i 44l h e r l e a  

42 America 

'; 43 America 

~ - h i m ,  

41 America 

25902992 

45 

46 

4f 

2$9O3Ol5 

25903249 Touch 
America 

Touch 25903272 
America 

25903396 Touch 
America 

25903041 

25901530 

25903072 

25803 1 10 

259031 35 

25903197 

259032 19 

PrtDQR I SLKCUT OC3 707 SwthWSl Washington ,499 South 
Suite 4ao UC34004738 



LSANCA ,p 1 25911947 1 25877278 1 624 GrandA,,,-, 
48 America 

__c 

LSANCA 
624 S Grand Ave 

LSAHCA 
624 S Grand Ave 

49 259 1 19$2 25380280 

25912076 25880913 

America 

America 

PTLDQR Touch 
Suite 400 :America 

. .  - CHCGtL 

259121 59 259028097 707 Southwest Washington 5" 

I 
25914118 25801772 I 455 N-CityTtont 

25914176 2812353 

54 2591 4203 25880396 

25914226 2$881012 

1 Syih 700 {NBC BLDG) 
' 52 

t. 53 

ArnElrIca 

America 
Tmch 
America 
T*'th 

Touch 
America Suite 700 (NBC BLDG) 

Touch 

America Suite 70D (NBC BLDG) 

America 

ATLNGA 
55 MariBttta St 

LSAMCA 
624 S Grand Avs 

LSANCA 
624 S Grand AVEI 

CHCGIL 
I 55- America , 

56 2592 1857 2591 7866 455 N Cityfront 

CI-ICGIL 
~~ 25931 508 259 17958 455 N Cityfront 

c)-IcGn 
25931 526 259iW35 455 N Cityfront 

Suite 700 (NBC BLDG) 
CHCGIL 

58 

PTLDOR 

Was hlngtot? 

SLKCUT 

SLKCUT 

I * 

70? Southwest oc3 
' Suite 400 M';3-4005390 

1499 Sputh 4800 "3, OC34005391 , 

14 49 South 4800 0634005393 

h_ 

SLKCUT 
1499 Sou# 4800 

ROCHNY 
95 North Fihhugh Street 

6101 S. 180th 
SLKCUT 

1499 Swuth 4800 
TKWLWA 

6101 S. IMth  

oc3 DESMLA 
101. SE 7th St 

'DESMlA 
101 SE7th St 

DNVRCO 
910 15th Sf 

DNVRCo 
870 15th St 

DNVRCO 
910 15th St 

OC3=4007490 

QC3 
,_ oc3-4009433 

oc3 
OC3-4009434 

QC3 
oc3-4009435 

oc3 

I nn- I I 



1 I I 1 
1 

81 Torlr=h 25995351 2588251 1 
America 

s2 TOUch 25995370 25982861 
America 

259SS3SS 259828 1 1 Touch 
,America 83 

I 

259954 12 25982982 Touch 
AmefiB 84 

- - -T- - I  I 

I 1 .  

I 1 -  I 
I 

TKWLWA oc3 PTLDOR 
707 Southwest Washington 

Suik 400 

PTLDOR T W L W A  
707 Southvuast Washington 

sulk 400 

610, ,HMh 
OC340277ol 

OC3 
6,01 

OC34027702 - 



Touch 
America ’’ 
Touch 
America 

Touch 
America 
TdUCh 
Amertea 
Touch 
America 
TWCh 
America 
Touch 

,,,Ameitca 
Touch 
America 
ToLlch 
Amsrica 
Touch 
.Amaka 
TUWh 
Amefica 
Touch 

..America 
Touch 
Amerlm 
Touch 
Ameriea 
Touch 

Touch 
America 
Touch 

Touch 
Amerka 
Tauch 
Anierica 

Q2 

34 

95 

’’ 
_._ 

I_ 

loo 

lo’ 

lo* 

Am~rica 

‘IQ4 

lo’ ~merlcq- 

” 

2600 1303 

2600131 6 

2600 1332 

26001 3413 

26oO1354 

2600 1366 

2600 1 381 

ZsO02467 

26025070 
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