Charles L. Best
Attorney at Law
1631 NE Broadway #538
Portland, OR 97232-1425
Telephone: (503) 287-7160/ Facsimile: (503) 287-7160

E-mail: chuck@charleslbest.com

Web site: www.charleslbest.com

December 16, 2009

Oregon Public Utility Commission
Attn: Filing Center

P.O. Box 2148

Salem, OR 97308-2148

Re: Um 1431; Frontier Settlement with Level 3

Dear Commission,

Enclosed for filing are four copies of the Settlement Agreement between Frontier
Communications Corporation and Level 3, LLC. This Settlement Agreement is being
filed pursuvant to the requirements of Paragraph 12 of the Global Settlement Stipulation
between Commission Staff, the Citizens Utility Board, the Joint CLECs and 360
Networks. As with the Comcast Settlement Agreement, this is a national settlement and
originals for each state do not exist.

If you have any questions regarding this filing, please don’t hesitate to contact

Vety truly yours,
h L. Best

arles

me,

encls



CERTIFICATE OF SERVICE

| certify that on December 16, 2009, | served the foregoing document(s) upon all
parties of record in Docket No.UM 1431 by e-mail and/or U.S. Mail or Overnight

Delivery.

Mark Trinchero

Davis Wright Tremaine
Suite 2300

1300 SW Fifth Ave
Portland, OR 97201-5630
markirinchero@dwt.com

Michael Weirich
Department of Justice
1162 Court St., NE
Salem, OR 97301-4096

michael.weirich@state.or.us

Robert Jenks

Citizens Utility Board

610 SW Broadway, Ste 308
Portland, OR 97205
bob@oregoncub.org

Katherine K. Mudge

Director State Affairs & ILEC Relations

7000 N Mopac Expwy 2™ {|
Austin, TX 78731
kmudge@covad.com

Dennis Ahlers

IntegraTelecom

6160 Golden Hills Dr.

Golden Valley, MN 55416-1020
ddahlers@integratelecom.com

Greg Kopta

Davis Wright Tremaine
1201 Third Ave, Ste 2200
Seattle, WA 98101-1688
gregkopta@dwt.com

@G. Catriona McCracken
Citizens Utility Board

610 SW Broadway, Ste 308
Portland, OR 97205
Catriona@oregoncub.org

Andrew Fisher

One Comcast Center
Philadelphia, PA 19103
andrew_fisher@comcast.com

Michael Dougherty

OPUC

P.O. Box 2148

Salem, OR 97308-2148
michaeldougherty@state.or.us



Lyndall Nipps

VP Regulatory Affairs

TW Telecom of Oregon LL.C
845 Camino Sur

Palm Springs, CA 92262-4157
Lyndall.nipps@twtelecom.com

Eugene M. Eng

20575 NW Von Neumann Dr.
Suite 105 MC OR030156
Hillsboro, OR 97006
Eugene.eng@verizon.com

Lisa Rackner

McDowell & Rackner
520 SW 6" Ave, Ste 830
Portland, OR 97204
lisa@mcd-law.com

Greg L. Rogers

Level 3 Communications
1025 Eldorado Blvd
Broomfield, CO 80021
qreqg.rogers@level3d.com

Gregory M. Romano

Verizon NW, Inc.

1800 41° St.

MC WA 0105GC

Everett, WA 98201
gregory.m.romano@verizon.com

Rex Knowles

XO Communications Services
7050 Union Park Ave., Ste 400
Midvale, UT 84047
rex.knowles@xo.com

Michel Singer Nelson
360Networks

867 Coal Creek Cir, Ste 160
Louisville, CO 80027
mnelson@360.net

William A. Haas

PAETEC Communications
1 Martha’s Way

Cedar Rapids, |IA 52233
bill.haas@paetec.com

By:

ol

Charles L. Best

Attorney for Frontier
Communications Corporation
0SB No. 781421




SETTLEMENT AGREEMENT

In connection with the transfer of certain local exchange operations of Verizon
Communications Inc. (collectively “Verizon”) in the states of Arizona, California Idaho,
Illinois, Indiana, Michigan, North Carolina, Nevada, Ohio, Oregon, South Carolina,
Washington, Wisconsin and West Virginia (the “Transaction States™), to an affiliate of
Verizon directly or indirectly held by a Verizon ILEC affiliates (herein defined as
Verizon Northwest, Inc. (Oregon, Washington and Idaho), Verizon West Coast Inc.
(California), Verizon South, Inc. (Illinois, South Carolina and North Carolina), Verizon
West Virginia, Inc. (West Virginia), Verizon North, Inc. (Illinois, Ohio, Indiana,
Michigan and Wisconsin) and Contel of the South, Inc.(Indiana and Michigan)), the
merger of New Communications Holdings Inc. with and into Frontier and related
transactions (collectively the “Transaction”) which are pending before the Federal
Communications Commission and various state commissions in certain of the
Transaction States (collectively the “Transaction Review Proceedings™) and any
necessary assignment, in whole or in part, by Verizon or a Verizon ILEC affiliate and the
assumption by Frontier or a Frontier ILEC affiliate of the interconnection agreements
between Verizon ILEC affiliates and Level 3 Communications, LLC or any of its
affiliates (“ Level 3”), Level 3 and Frontier want to resolve any issues regarding the
subject interconnection agreements amicably and promptly. To that end, and in exchange
for the consideration recited below, Level 3 and Frontier agree as follows:

1. Level 3 understands that Frontier only has the rights to assume certain classes of
agreements of certain Verizon ILEC affiliates, and only to the extent such
agreements are operative in the Transaction States. Therefore, the parties agree
that such agreements (to the extent that they are operative in the Transaction
States) will be governed by this settlement agreement. Level 3 hereby consents
for the benefit of Frontier and Verizon to the assignment, in whole or in party, by
Verizon and Verizon ILEC affiliates and assumption by Frontier and Frontier
ILEC affiliates of such agreements, to the extent any such assignment may be
required or necessary, and Level 3 hereby waives, to the extent required or
necessary, any and all objections to the change of control of Verizon ILEC
affiliates to Frontier or Frontier ILEC affiliates resulting from the consummation
of the Transaction.

2. The interconnection agreements which are in place between the appropriate
Verizon ILEC affiliates and Level 3 in the Transaction States and the network
utilized by Level 3 and Verizon ILEC affiliates to exchange traffic pursuant to the
interconnection agreements (to the extent the network arrangements are conveyed
to Frontier as part of the Transaction) as of the closing of the Transaction will be
extended for a for a period of 30 months from the effective date of the



Transaction. The parties will execute an amendment to the interconnection
agreements to effectuate this provision.

To the extent there are interconnection agreements which are in place between the
appropriate Frontier ILEC affiliate and Level 3 in the Transaction States and the
network utilized by Level 3 and Frontier ILEC affiliate to exchange traffic
pursuant to the interconnection agreements as of the closing of the Transaction
will be extended for a for a period of 30 months from the effective date of the
Transaction. The parties will execute an amendment to the interconnection
agreements to effectuate this provision.

The parties agree that the agreements referenced in paragraph 3 shall be amended
to include a provision substantially similar to that included in the most recent
amendment to the Level 3/Citizens Telecommunications Company of West
Virginia interconnection agreement in West Virginia addressing the exchange of
indirect traffic between the parties. The preceding referenced agreements to which
this provision shall apply shall be those in which network direct connection has
been implemented as of the date of this Agreement, and the parties agree that the
parties will work cooperatively to resolve any traffic threshold conditions for
disconnection of existing trunks contained within said condition and if they can
not reach a mutually satisfactory resolution within 10 days, the parties may
initiate the Dispute Resolution procedures identified in the interconnection
agreement. The substantive issue in any such Dispute Resolution Process shall be
confined to the actual traffic volume and any technical barriers which may exist in
respect to the disconnection of the trunks in question.

With respect to California, the Transaction includes ILEC operations and facilities
in thirteen exchanges. Six exchanges (representing approximately 13,000 access
lines) comprise the entire serving territory of Verizon West Coast, Inc. and will be
transferred to Frontier as part of the Transaction. Another seven Verizon
California, Inc. exchanges, serving approximately 11,000 access lines, are being
transferred to Frontier as part of the Transaction. The seven Verizon California
exchanges to be transferred are: (1) Adjacent to Nevada: Alpine (Alpine Co.)
and Coleville (Mono Co.); (2) Adjacent to Arizona: Earp Big River, Havasu
Landing, and Parker Dam (San Bernardino Co.), Blythe (Riverside Co), and Palo
Verde (Imperial Co.). With respect to California, the parties agree as follows:

a. The interconnection agreements which are in place between Verizon West
Coast and Level 3 in California and the network utilized by Level 3 and
Verizon West Coast to exchange traffic pursuant to the interconnection
agreements (to the extent the network arrangements are conveyed to
Frontier as part of the Transaction) as of the closing of the Transaction
will be extended for a for a period of 30 months from the effective date of
the Transaction.
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b. With respect to the seven Verizon California exchanges to be transferred
to Frontier and to extent Level 3 is operating in these exchanges as of the
effective date of the Transaction, the interconnection agreements which
are in place between Verizon California and Level 3 in California and the
network utilized by Level 3 and Verizon California to exchange traffic
pursuant to the interconnection agreement in the seven Verizon California
exchanges identified above (to the extent the network arrangements are
conveyed to Frontier as part of the Transaction) as of the closing of the
Transaction will be extended for a for a period of 30 months from the
effective date of the Transaction.

The parties agree that at least one (1) year prior to the termination of the
agreements referenced in paragraphs 2 and 3 preceding, they will commence
negotiations for a new set of interconnection agreements.

In the event the parties are unable to conclude a binding interconnection
agreement (or agreements) to replace the Section 251 interconnection agreements
(or agreements) described in paragraph 1 by the expiration of the applicable
period described in paragraphs 2 and 3, either party will have the right to seek
binding arbitration to conclude a new agreement (or agreements) pursuant to the
provisions of Section 252(b) of the Communications Act of 1934, as amended
(the “Act™).

In consideration of the terms described above, Level 3, for itself and its affiliates,
will not file any intervention requests as regards the Transaction, and will support
if requested by any Commission that Level 3 believes that Frontier has cooperated
with Level 3, and that Level 3 supports the approval of the Transaction without
conditions by the relevant state and federal authorities. Level 3 further agrees not
to take any position or make any public or private statements with regards to the
Transaction that would reasonably appear inconsistent with its support for the
Transaction as described above.

The parties shall execute Amendments to the interconnection agreements referred
to herein, to the extent necessary, to reflect the terms and conditions of this
agreement, substantially in the form as attached in Exhibits A, with respect to the
existing Verizon ILEC affiliate interconnection agreements and B hereto, with
respect to the existing Frontier ILEC affiliate interconnection agreements. The
Amendment is subject to and conditioned upon execution of this Settlement
Agreement and Level 3’s agreement to support the Transaction without any other
conditions beyond those included in the Settlement Agreement and shall only
become effective after signature executing this Settlement Agreement and the
closing of the Transaction. If the Transaction does not close, this Settlement
Agreement shall become null and void.

Each party agrees that by entering into this settlement agreement, neither party is
waiving any rights under applicable agreements, or pursuant to the
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Telecommunications Act of 1996 or any other applicable law or regulation, either
state or federal, except as expressly provided in this settlement agreement. In
addition, without limiting the foregoing, nothing in this agreement constitutes an
admission by Frontier that it or any of its affiliates is or will become a Bell
Operating Company as a result of the Transaction, or will be subject to any
obligations pursuant to Sections 271 through 278 of the Act.

The parties understand that Level 3 may be negotiating new or modified terms
with Verizon covering areas beyond those being transferred to Frontier in the
Transaction, and the parties agree that such negotiations will not be affected by
this settlement agreement, nor shall this settlement agreement be affected by such
negotiations.

This agreement shall be governed by New York law, without regard to that state’s
choice of law provisions. This agreement may be executed in counterparts. It
shall be effective as of the date hereof.

It is the intent of Frontier and Level 3 to file this Settlement Agreement with the
applicable state commissions conducting Transaction Review Proceedings in
which Level 3 has intervened. As part of the submission of this Settlement
Agreement, Level 3 will, if requested by Frontier or any Commission, file a
statement in support of the Settlement Agreement and the approval of the
Transaction by the relevant state and federal authorities. In connection with the
preceding referenced filing, Level 3 shall not support or advocate any additional
conditions on the Transaction by the relevant state and federal authorities unless
solely in defense of the terms and conditions of this Settlement Agreement as
applied to Level 3.
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