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February 7, 2011 

VIA ECFS       EX PARTE  

Ms. Marlene H. Dortch 
Secretary 
Federal Communications Commission 
445 12th Street, SW, Room TW-A325 
Washington, DC 20554 
 
Re: Applications Filed By Qwest Communications International Inc. And CenturyTel, 

Inc., d/b/a CenturyLink For Consent To Transfer Of Control, WC Dkt. No. 10-110 

Dear Ms. Dortch: 

 This letter is to inform the Commission that, pursuant to the settlement agreement recently 
reached between tw telecom inc. (“tw telecom”) and the Applicants in the above-referenced 
proceeding (attached hereto as “Attachment A”), tw telecom agrees that its objections, issues and 
proposed conditions related to the proposed transaction are resolved and tw telecom hereby withdraws 
as a party to the above-referenced proceeding. 

 Please do not hesitate to contact me at (202) 303-1111 if you have any questions or concerns 
about this submission. 

      Respectfully submitted, 

      /s/ Thomas Jones   
      Thomas Jones 
      Nirali Patel 
 
      Counsel for tw telecom inc. 
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February 4, 2011 

 
 
 
Paul B. Jones 
Executive Vice President 
tw telecom 
10475 Park Meadows Dr. 
Littleton, CO 80124 
 
 
 
RE:   CenturyLink/Qwest Transaction 

Dear Paul: 

The purpose of this letter is to memorialize the terms and understanding 
among CenturyLink, Inc. (“CenturyLink”), Qwest Communications International, Inc. 
(“QCII”) (“Joint Applicants”), and tw telecom (“tw telecom”) in satisfaction of the 
issues raised by tw telecom before state regulatory commissions and the Federal 
Communications Commission (“FCC”) regarding the proposed acquisition by 
CenturyLink of Qwest (the “Transaction”).1 In consideration of the Agreement 
outlined herein, tw telecom agrees that its objections, issues and proposed conditions 
related to the Transaction are resolved.  Tw telecom agrees it will offer no advocacy 
(directly or indirectly) contrary to this Agreement or otherwise participate in the 
regulatory review of the Transaction to advance objections, issues or proposed 
conditions related to the Transaction or potential consequences of the Transaction.  
For avoidance of doubt, it is understood and acknowledged that either Party may 
continue to participate in pending and future FCC proceedings regarding, among other 
issues, special access pricing and performance quality, and Ethernet pricing and 
service quality, except that, in doing so, tw telecom will not address the Transaction 
or potential consequences of the Transaction.  To the extent permitted, tw telecom 
further agrees that it will withdraw its intervention, testimony, briefs, and other 
advocacy in opposition to the Transaction before the state public utility commissions 
and the FCC. 

                                                           
1
 See, Applications Filed by Qwest Communications International Inc. and CenturyTel, Inc., d/b/a 

CenturyLink for Consent to Transfer of Control, WC  Dkt. No. 10-110 (rel. May 28, 2010) and 
description of the Plan of Merger contained therein (“Transaction”); and corresponding state 
applications.  
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Tw telecom has elected to opt-into the terms of the November 6, 2010 Integra 
Settlement.2  Tw telecom agrees that the terms of the Integra Settlement, together 
with the following clarifications, modifications or additional commitments, 
satisfactorily resolve the issues of tw telecom. To the extent there is an inconsistency 
between the terms of the Integra Settlement and the following, the following terms 
will control:   

1) In the legacy Qwest ILEC service territory, the Merged Company shall 
continue to provide to tw telecom at least the reports of wholesale 
performance metrics that legacy Qwest made available, or was required to 
make available, to tw telecom as of the Merger Closing Date for a period of no 
less than two years.  

2) In the legacy Qwest ILEC service territory, the Merged Company shall 
continue to provide to tw telecom, under the same terms, the quality of 
service performance comparable to that which Qwest provided to tw telecom 
for special access and long haul services as of the Merger Closing Date for a 
period of no less than two years from the Merger Closing Date.  

3) In the legacy Qwest ILEC service territory, the Merged Company shall 
continue to participate in special access service and long haul performance 
review meetings with tw telecom at the same frequency level as provided as of 
the Merger Closing Date for a period of no less than two years from the Merger 
Closing Date.  

4) In the legacy Qwest ILEC service territory, the Merged Company shall extend 
the Qwest Regional Commitment Plan (RCP) currently opted into by tw telecom 
through the Merger Closing Date, including its currently effective term, 
volume, and rate stability commitments, and for another twelve months 
beyond the expiration of the then existing term or May 31, 2013, whichever is 
later, unless tw telecom indicates it opts out of this extension.3  

5) The Merged Company shall continue to provide IP peering consistent with the 
terms and obligations of the Bi-lateral Peering Agreement as of the Merger 
Closing Date for a period of twenty-four months from the Merger Closing Date, 
provided that tw telecom meets all the requirements outlined in the 
Agreement and otherwise complies with the traffic ratios outlined in Qwest’s 

                                                           
2
 To the extent applicable, references to “Integra” or “CLECs” within the terms of the Integra Settlement will be deemed to be 

references to “tw telecom” for purposes of the understanding memorialized in this letter. 

 
3 If the Transaction is not closed by May 31, 2011, the Parties agree to renegotiate the date in order to provide a comparable 
extension to tw telecom.   
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peering policy found at http://www.qwest.com/legal/peering_na.html as 
published on the date of this Agreement. Qwest agrees not to change the 
peering policy published on its website after execution of this Agreement and 
prior to the Merger Closing Date.  In addition, the Merged Company and tw 
telecom shall jointly work on capacity upgrades at no greater than 80% 
utilization per circuit or logical circuit bundle to be completed prior to 90% 
utilization to ensure customer traffic and performance is not adversely 
impacted.  

 
6) The Merged Company shall continue to offer an Annual Incentive Plan (AIP) 
program to tw telecom through December 31, 2013. The AIP for 2012 and the 
AIP for 2013 shall be offered under the same basic terms and conditions in 
effect as of the Merger Closing Date, subject to the renegotiation of the base 
revenue, credit tiers, and discounts annually. 
 
Additionally, nothing in this Agreement shall prevent tw telecom from 

obtaining the benefit of any inconsistent or additional FCC, or state commission 
condition imposed in that state, whether they are based on voluntary commitments 
by the merging parties or conditions mandated by the FCC or state commission, or 
otherwise.  Moreover, both Parties acknowledge and agree that there is nothing in the 
Integra Settlement or the specific terms of this Agreement that limits either Party's 
right to enforce the provisions of this Agreement in an appropriate forum of 
competent jurisdiction, which may include a state commission, FCC, state or federal 
court, as appropriate and consistent with its jurisdiction.  In the event that either 
Party reasonably believes in good faith that the other Party has materially breached 
the provisions of this Agreement, the Party must provide written notice specifying the 
breach and providing a 30-day period to cure, during which time any applicable 
limitations period shall be tolled.  If not cured, the non-breaching Party may initiate 
an appropriate action before a court of competent jurisdiction, the state commission 
or FCC, to the extent the court, FCC or state commission finds it consistent with its 
jurisdiction.  Such remedy is not exclusive.  In addition, neither Party waives its right 
to oppose such a request, claim, or action. 

 
 Please confirm that this letter accurately describes your understanding and 
agreement to these terms by signing in the space provided below, and return the 
executed copy to the attention of Linda Gardner.  Parties may execute the Agreement 
in counterparts and all counterparts shall constitute one agreement. A faxed, or 
scanned and emailed, signature page containing the signature of a Party is acceptable 
as an original signature page signed by that party.  This Agreement is considered 
executed when all Parties sign below. The Parties agree that this Agreement is not 

http://www.qwest.com/legal/peering_na.html







