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AGREEMENT FOR 
WIRELINE NETWORK lNTERCONNECTION 

This Agreement for Wireline Network Interconnection (“Agreement”) made this day of 
June, 2004, is by and between Neutral Tandem, Inc. (“NTI”), and Level 3 Communications, 
L.L.C. (“Level 3’3, NTI and Level 3 shall be referred to collectively as “Parties”). This 
Agreement is effective as of the day of , 2004 (the “Effectjve Date”). 

SECTION 1. RECITALS AND PRINCIPLES 

WHEREAS, the Parties desire to enter into this Agreement to set forth tho terms and 
conditions under which they will interconnect, exchange, transport, and temiinate subscriber 
traffic pursuant lo the Acf as defined below, on their respective networks in the st 
both parties are operating so that customers of NTI or other carriers interconnecting with NTI can 
transit to Level 3’s network; 

WHEREAS, Level 3 and NTI are duly authorized common carriers engaged in providing 
local exchange services and other services in various states; 

WHEREAS, the Parties have in good faith negotiated, and agreed on interconnection 
terms and conditions as set foorth below; and 

NOW THEREFORE, in consideration of the mutual provisions contained herein and 
other good and valuitbIe consideration, the receipt and sufficiency of which are hereby 
acknowledged, Level 3 and NTI hereby covenant and agree as follows: 

SECTION 2. GENERAL DEFINITIONS 

Except as otherwise specified herein, the following definitions will apply to all sections 
contained in this Agreement. Additional definitions that are specific to the matters covered in a 
particular section may appear in that section. 

2.1. “Act” means the Conmunications Act of 1934 (47 U.S.C. $ 151 et seq,), 
as amended by the Telecoinmunications Act of 1996, and as from time to time 
interpreted in the duly authorized rules and regulations of the FCC or the 
Conmission having authority to interpret the Act within its state ofjurisdiction. 

2.2. “Access Services” refers to the tariff& interstate and intrastate switched 
access and private line transport services offered for the origination and/or 
termination of interexchange traffic. 
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2.3. 
supporting documentation u 
used to identifjr the specific crunking and facilities request for interconxxxtion. 

“Access Service Request” (“ASK) means the industry standard forms and 
for ordering Access Services. The ASR will be 

2.4. “Automated Message Accounting” (AMA) is the structure inherent in 
switch technology that initially records telecommunication message infomation. 
AMA format is contained in the Automated Message Accounting document, 
published by Bellcore as GR- 1 100-CORE, which defines the industry standard for 
message recording. 

2.5. 
applicable state public utility comission with j 
service, or subject matter governed under and including this Agreement. 

“Commission” means the Federal ComniUnications Commission and/or 
diction over the territory, 

2.6. “CLLI Codes” means Common Language Location Identifier Codes 

ange Message Record” (“EMR“) is the standard used for exchange 
of telecommunicatjons message information between telecommunications 
providers for billable, non-billable, sample, settlement and study data. EMR 
format is contained in BR-010-200-010 CRZS Exchange Message Record, a 
Bellcore document, which defines industry standards for exchange message 
records. 

2.8. “Local Exchange Routing Guide” (“LERG’) is a Bellcore reference 
document used by carriers to identify NPA-NXX routing and homing information 
as well as network element and equipment designaSions. 

2.9. “Point of Interconnection” (POI) means the physical point that establishes 
the technical interface, the test point, and the operational responsibility hand-off 
between NTI and Level 3 for the local interconnection of their networks. 

2.1 0. 
used for the exchange of traffic between interconnected carrier networks. 

“Transport and Termination” denotes transmission arid switching facilities 

SECTION 3. NETWORK INTERCONNECTION 

The Parties hereto, agree to establish direct interconnect trullking arrangements between their 
respective facilities and networks for the transport of Local Traffic (as defined below), Intemet 
Service Provider (1SP)-Bound traffic, IntraLATA and lnterLATA toll traffic, when the traffic 
reaches a DSl level, as follows: 

3.1 NT.1 will estabIish direct 2-way trunk connections for the delivery of 
combined Local Traffic and intraLATA Toll Traffic and InterLATA Toll Traffic 
using the following configuration: 
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3.1.1 
methods for direct interconnection: 

The Parties may mutually agree to any of the foIlowing 

(a) a physical collocation facility established separately 
by a Pafly ur by a third pariy with whom NTI or Level 3 has 
contracted for such purposes; 

(b) anen t”  lity and transport (md any necessary 
multiplexing) provided by or leased from a Party or a tl 
party, pursuant to its effective TariR 

(c) any other mutually-agreed to arrangement, as 
negotiated by the Parties. 

3.2 Pols.  The Parties will interconnect their networks as mutually agreed and 
specified in Attacliment C hereto. POIs may onIy be modified by mutual written 
agreement of the Parties. Furthermore, each Party will be responsible for 
engineerkg and maintaining its network on its side ofthe POL Each Party shall 
provide its own facilities or purchase necessary transport for the delivery of traffic 
to the POL 

3.3 Performance Standards, The Parties mutually agree tliat dl 
interconnection facilities will be sized according to irintual forecasts and sound 
engineering practice, as mutually agreed to by the Parties during planning- 
forecasting meetings. The Parties further agree that all equipment and technical 
intercannectioiis will be in conformance with all generally accepted industry 
standards, including all applicable Bellcore Technical Publications with regard to 
facilities, equipment, and services. All interconnection facilities shall meet 
industry standards of engineering, design and operation, and the grade of senrice 
for all facilities between the Parties shall be engineered to achieve P.01 grade of 
service during the average busy hour based upon mutually agreed engineering 
criteria. 

3.4 Network Management Contacts. Each Party shall make available a 
network management contact twenty-four (24) hours per day, seven (7) days per 
week, to facilitate trouble reporting and respond to other network problems a id  
shall list a management network contact on Attachment A to tlis Agreement. 

3.5 Testing and Trouble Responsibilities 

Version: 5/1/02 

3.5.1 Level 3 and NTI agree that NT will be responsible for all 
maintenance and repair of trunks/trunk groups. The Parties agree 
to: 
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3.5.1.1 Cooperatively plan and implement coordinated 
repair procedures for the interconnection trunks and 
facilities to ensure trouble reports are resolved in a timely 
and appropriate manner. 

3.5.1.2 Advise the other of any critical nature of 
inoperative facilities, service and arrangements and any 
need for expedited clearance of the trouble. 

3.5.1.3 Promptly n o ~ f y  each other when there is my 
change affecting the service requested, including the date 
service is to be started. 

3.5.1.4 Coordinate and schedule testing activities of their 
own person”, and others as applicable, to ensure its 
interconnection tnmks,’trunk groups are installed per the 
interconnection order, meet agreed upon acceptance test 
requirements, and are placed in service by the due date, 

3.5.1.5 Use its reasonable efforts to isolate the trouble to 
the otlw Party’s facilities before reporting a trouble 
condition to the other Party. 

3.5.1.6 Immediately report to each other any equipment 
failure that may affect the interconnection trunks. 

SECTION 4, RESPONSIBILITIES RELATED TO THE EXCHANGE OF 
INDIRECT TRAFFIC 

When NTI delivers to Level 3 exchange traffic on an indirect basis originated by other carriers, 
the following tenns shall govern: 

4.1 Each Party shall be responsible for ensuring that it has adequate facilities 
in place to connect its network to the other Party in order to cany the traffic sent 
by other carriers With which it is directly or indirectly interconnected and shall 
bear its own costs associated therewith. 

4.2 NTI acknowledges that it is its responsibility to enter into interconnection 
or transiting arrangements with the third parties providing traffic to NTI for its 
transit services. NTI shall be responsible for payment of any charges (including, 
without limitation, switching and transport charges) assessed by the ILEC or other 
third Party for use of the applicable network for transiting local traffic (“Transit 
Traffic”) as defined below.4.3 Each Party is responsible for the transport of 
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originating calls from its network customers to its point of interconnection with 
the other Party. 

4.4 Level 3 reserves the right to either require development and reporting of a 
jurisdictional usage r indicating locaVEAS, intrastate toll (accesskoll) 
interstate access usage and CMRS, if applicable or to use the carrier’s actual 
usage reporting. Level 3 reserves the right to measure and audit all traffic to 
ensure that proper rates are being applied. The Parties agree to work together to 
insure the necessary traffic data required for sampling purposes is available for 
such audit. 

- -  
4.6 Level 3 agrees to terminate, in accordance with the terms of this Agreement, 
local traffic (“Transit Traffic”) as defined in this section transiting NTI’s ne 
destined for one O f  the Level 3’s customers. “Transit Traffic’’ means any traffi 
that (i) is originated by an end user of one of NTI’s carrier customers and (ii 
transits from NTI’s tandem to Level 3 and (iii) terminates to the end user D f  the 
Level 3 or one of its carrier customers within the applicable incumbent local 
exchange carrier’s (“LEC’s”) then-current local serving area. Transit Traffic 
sball include Extended Area Service ((‘EM’’) and ISP-bound traffic for all 
purposes under this Agreement. Transit Traffic shall include “VoIP Traffic” 
which is voice traffic that either originates from or terminates to a Party’s 
customer in an Internet Protocol (,‘I€”*) format. Such calls must undergo, on an 
end-to-end basis, a net protocol conversion (i.e., TDM-to-IP in the case of 
terminating IP tra€fic or P-to-TDM in the case of originating P traffic) in order to 
be considered V o P  traffic, All Transit Traffic terminated by NTI to Level 3 shall 
be shall be compensated as outlined in Attachment B. 

SECTION 5. RESPONSIBILITIES ASSOCIATED WITH T E M N A T I O N  OF 
NTI ORIGINATING TRAFFIC 

The provisions of this Section 5 apply only in the event NTI begins to originate traffic directly 
from its own end users versus its current operations involving terminating traffic originated by 
third party caniers. 

5.1 Local, IntraLATA and InterLATA Traffic. Level 3 agrees to 
terminate, in accordance with the terms of this Agreement, Local Traffic (as 
defined in this section), IntraLATA and InterLATA toll traffic originating on or 
transiting by NTI’s nehvork and that is destined for one of the Level 3’s 
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customers. “Local Trdfic” means traffic that is originated by m end user of one 
Party and terminates to the end user of the other Party within the applicable 
incumbent local exch ’s”) then-current local serving area. 
Extended Area Seervie md  traffic shall be considered Local 
Trdfic for all purposes under this Agreement. Additionally, Local Tr 
mean “VoP Traffic” which is voice traffic that either originates from or 
terminates to a Party’s customer in an Internet Protocol (‘‘P’) format. Such calls 
must undergo, on an end-to-end basis, a net protocol conversion (Le., TDM-to-I€’ 
in the case of terminahg IP traffic or IP-to-TDM in the case of originating IP 
traffic) in order to be considered VolP traffic. 

53. ‘ Responsibilities Related to the Delivery of Traffic and Interconnection 
Compenbation Mechanisms 

5.2.1 NTI is responsible for bringing its facilities to the POI. 

5.3 Recording and Billing. 

5.3.1 Usage Measurement 

5.3.1.1 Each Party shall calculate termhating 
interconnection minutes of use based on standard AMA 
recordings made within each Party’s network, these 
recordings being necessary for each Pafry to generate bills 
to the other Party. In the event either Party cannot measure 
minutes terminating on its network where technic 
feasible, the other Party shall provide the measuring 
mechanism or the Parties shall othenvise agree on an 
altemate arrangement. 

5.4 Billing and Cali Recording. The Parties shall each perform the necessary 
call recording and rating for its respective portions of an interchanged call. Each 
Party shall also be responsible for billing and collection fkom its respective 
subscribers the charges those subscribers incur through their use of the other 
Party’s system. Each Party shall use generally accepted measurement procedures 
for purposes of providing invoices to the other Party pursuant to this Agreement. 

SECTION 6,  RESPONSIBlLITIES ASSOCIATED WITH TERMINATION OF 
LEVEL 3 TRANSIT TRAFFIC 

6.1 NTI shall provide Level 3 Transit Services, as defined in the Attachment 
B, pursuant to the applicable NT tariffs, but in the case of any 
inconsistency, this Agreement, including Attachment B, shall take 
precedence over any applicable tariff. Each Party acknowledges Level 3 

Version: 5/1/02 
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6.2 

SECTTON 7. 

shall pay NT a transit service charge as set forth h Attachment B for 
traffic originated by Level 3 (or one ofits carrier customers} and delivered 
to NT for transport to a third party carrier interconnected to the NT 
tandem. 

Each Party is responsible for bringing its facilities to the POI identified in 
Attachment C. 

CEARGES AND PAYMENTS 

In consideration of the services provided under this Agreement, each Party shall pay the charges 
due tlie other Party as follows: 

7.1 Subject to the terms of this Agreement, the paying Party shall pay the other 
Party within thirty (30) days from the billing date shown on the bill all aniounts 
owed or, in the event of a dispute, all undisputed amounts. LFthe payment duc 
date is a Saturday, Sunday or a designated bank holiday, payment shall be made 
the next business day. 

7.2 If any portion of an amount due to a Party (the “Bi lhg  Party”) under this 
Agreement is subject to a bona fide dispute between the Parties, the Party billed 
(the “Non-Paying Party”) shall within sixty (GO) days of its receipt of the invoice 
containing such disputed aniount give notice to the Billing Party of the amounts 

es (“Disputed Amounts”) and include in such notice the specific details 
and reasons for disputing each item. The Non-Paying Party shall pay when due 
all undisputed amounts to the Billing Party, 

7.3 If the Parties are unable to resolve the issues related to the Disputed 
Amounts in the normal course of business within sixty (60) days after delivery to 
the Billing Party of notice of the Disputed Amounts, each of the Parties shall 
follow the dispute resolution process reflected in Section 8 hereto. 

SECTION 8. 

Version: 5/1/02 

AUDIT 

8.1 Either Party may, upon written notice to the other Party, conduct an audit, 
during nomial business hours only on any records, accounts and processes, whicli 
contain information directly related to the provisjon of the services provided under 
the tenns and conditions of this Agreement. An audit may be conducted no more 
frequently than once per 12-month period, and only to verify the other Party’s 
compliance with provisions of this Agreement. The notice requesting an audit 
must identify tlie date upon which it is requested to commence, the estimated 
duration, the materials to be reviewed, and the number of individuals who will be 
performing the audit. Each audit will be conducted expeditiousiy. Any audit is to 
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be performed as follows: (i) following at least 45 days’ prior written notice to the 
audjted Party; (ii) s et to the reasonable scheduling requirements and 
limitations of the audiied Party; 
including, but not limited to, the 
reasonable scope, time, place, manner and duration all of which is to be agreed 
upon by the Parties; (v) in a manner so as not to interfere with the audited Party’s 
business operations. All information obtained in an audit shall be considered 
Coddential Information subject to the Nondisctosure provisions of this 
Agreement, regardless of whether the information has been marked as such. 

the auditing Party’s sole cost and e 
se of any special data extractions; 

SECTION 9. DISPUTE RESOLUTION 

9.1 Alternative Dispute Resolution. The Parties desire to resolve disputes 
arising out of this Agreement without litigation. Accordingly, the Parties agree to 
use the following dispute resolution procedure as their sole remedy with respect to 
any controversy or claim arising out of or relating to this Agreement (ex 

Iy governed by the FCC or a state regulatory co 
tion for this dispute resolution shall be in New York, New 

York. 

9.2 Initial Negotiations and Mediation. At the written request of a Party 
commencing the dispute resolution process, each Party shall within five (5) days 
of the request appoint a business representative at least at the level of vice 
president to meet and negotiate in good faith to resolve the dispute for a period of 
sixty (GO) days after the request. Such discussion shall be treated as confidential 
infomation developed for purposes of settlement. 

9.3 Arbitration Procedures. E the negotiations do not resolve Uie dispute 
within sixty (60) days after the initial written request, the dispute shall be 
submitted to binding arbitration by a single arbitrator, knowledgeable about the 
telecommunications industry, pursuant to the Commercial Arbitration Rules of the 
American Arbitration Association or such other rules to which the Parties may 
agree. The Parties shall agree upon reasonable discovery procedures. The 
arbitration hearing shall be commenced within forty-five (45) days after the 
demand for arbitration and shall be held in a mutually agreeable location. The 
arbitrator shall control the scheduling so as to process the matter expeditiously. 
The arbitrator shall rule on the dispute by issuing a written opinion within thirty 
(30) days after the close of hearings. The decision of the arbitrator shall be final 
and binding upon the Parties and the judgment upon the award rendered by the 
arbitrator may be entered in any court having jurisdiction. 

Version: 5/1/02 

9.4 The Parties shall split the costs and fees of the 
arbitration and the arbitrator, and each Party shall bear its own costs of the 
arbilrati o 11 procedures . 

Arbitration Costs. 

Page 8 



NTI-LeVel3 K A  

9.5 Matters within FCC or State Regulatury Commission Jurisdiction. 
As reflected in Section 8.1 above, as to those 
the jurisdiction of eitber the FCC or applic Regulatory jurisdiction, the 
Parties may avail themselves of any remedy available at either law or equity. 
Notwithstanding anything to contrary, the Parties agree that issues related to the 
lawhlness of interconnection related terms and conditions, Sncluding charges 
thereof, remain Ihe within the jurisdiction of FCC and State Regulatory 

issions, and neilfher Party waives any rights to seek review of the terrns 
herein. 

which are exclusively w 

SECTION 10. FORCE MAJEURE 

Neither Party shall be held liable for any delay or failure to perform hereunder (other than 
payment of money) to the extent that the delay or failure is due to (a) the other Party’s delay in 
supplying or failure to supply approvals, information, materials or services called for under the 
tenns of this Agreement or (b) causes beyond the control of that Party hcluding, but not limited 
to, acts of God, acts of civil or military authorities, fires, floods, epidemics, quar 
restrictions, fkeight embargoes, work stoppages or any other cause whatsoever kind arising 
without Uiat Party’s fauIt. In the event of a force majeure condition affecting either Party$ both 
Parties slid1 cooperate as appropriate to perform their obligations under this Agreement and shall 
act as quickly as reasonably possible to remedy the force majeure condition. 

SECTION 11. TERM AND TERMINATION 

11.1 Term. The initial term of this Agreement shall be one (1) year &om the 
Effective Date of this Agreement (“Initial Term”). Upon expiration of the Tnitial 
Term, this Agreement shall automatically be renewed for additional one (1) month 
periods (each, a “Renewal Term”) unless a Party delivers to the other Party 
written notice of termination of this Agreement at least thlrty (30) days prior to the 
expiration of the Initial Term or a Renewal Term. The Initial Term and a13 
Renewal Terms, together, are sometimes referred to as the “Term”. 

11.2 Termination for Default, When a Party believes that the other Party is in 
violation of a material term or condition of this Agreement (“Defaulting Party”), it 
shall provide written notice to the Defaulting Party of such violation, If the 
material default condition is not remedied within the time period specified in 
notice letter, which shall not be less than thirty (30) days after the Parties’ 
appointment of designated representatives in accordance with the dispute 
resolution provisions of the Agreement or 60 days from the material breach its 
whichever is lesser, then the Party seeking relief may discontinue its performan 
and terminate this Agreement, and pursue any other remedies available at law or 
in equity. A Party’s failure to exercise any of its rights hereunder shall not 
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constitute or be construed by the Defaulting Party as being a waiver of any past, 
present, or hture right or remedy. 

11.3 Payment. In the case of the expiration or termination of this Agreement 
for any reason, each of the Parties shall be entitled to payment for all services 
performed and expenses accrued or incwred after such expiration or termination. 

SECTION 12. AMENDMIlNT OF AGREEMENT 

The Parties may inutually agree to amend this Agreement in writing. Because it is possible that 
amendinelits to this Agreement may be needed to filly satisfy the purposes and objectives, the 
Parties agree to work cooperatively, promptly, and in good faith lo negotiate and implement any 
suczl additions, changes, and/or corrections to this Agreement. Any amendment must be made in 
writing. 

SECTION 13. DISCLAIMER OF REPRESENTATION AND WARRANTEES 

NEITHER PARTY MAKES ANY WARRANTIES, REPRESENTATIONS OR 
AGREEMENTS, EXPRESS OR IMPLIED, EITHER IN FACT OR BY OPERATION OF 
LAW, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FUR A 
PARTICULAR PURPOSE, EXCEPT AS EXPRESSLY PROVIDED UNDER THIS 
AGREEMENT, OR ANY APPLICABLE TARIFF. 

SECTION 14. INDEMNIFZCATION 

14.1 
and indemnify tlie other Party, its officers, directors, employees and permitted 
assignees (collectively, the “Indemnified Party”), and hold such Indemnified Party 
harmless against: any Loss arising &om such Indemnieng Party’s use of services 
offered under this Agreement, involving claims for libel, slander, invasion of 
privacy, or infringement of Intellectual Property rights arising from the 
Indemnifying Party’s o m  communications or the communications of such 
Indemnifying Party’s Customers; and any Loss related to or arising out of (i) any 
act by the hdemnifying Party in violation ofthis Agreement, (ii) any 
misrepresentation or breach by tlie Indemnifying Party of any of representation 
and warranty contained in this Agreement, or (iij) the willful or grossly negligent 
act or conduct by the Indemnifying Party. 

General Provision. Each Party (the “Indemnifying Party”) slid1 defend 

14.2 Whenever a claim shall arise for indemnification under this Section, the 
Indemnified Party shall promptly notify the Indemnifjhg Party and request the 
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Indemifjhg Party to defend the same but failure to so notify the Indemnifying 
Party shall not relieve the Indemnifying Party of any liability 

14.3 The Indemnifying Party shall have the right to defend against such liability 
or assertion and shall give, within ninety 
defend same, written notice to the Indemnified Par& of acceptance of the defense 
of such claim and the identity of counsel selected by the Indemnifjmg Party. 
Until such time as Indemnifying Party provides such notice, Indemnimg Party 
shall defer such claim, subject to any right to seek reimbursement for the costs of 
such defense in the event that it is determined that IndemnifLing Party had no 
obligation to indenmi@ the Indemnified Party for such claim 

days sfits receipt of a request to 

14.4 The IndemnifLing Party shall have exclusive right to control and conduct 
the defense and settlement of any such claims subject to consultation with the 
Indenlnified Party. The Indemnifying Party shall not be liable for any settlement 
by the Indemnzed Party unless such Indemnifying Party has approved such 
settlement in advance and agrees to be bound by the agreement incorporating such 
settlement The Indemnified Party shall be entitled to participate with the 
hdemnifylng Party in such defense if the claim requests equitable relief or other 
relief that could affect the rights of the I n d e d e d  Party and also shall be entitled 
to employ separate c nscl for such defense at such Indemnified Party’s expense. 
If the Indemnifying Party does not accept the defens f any indemnified claim as 

e, the Indemnified Party sliall have the riglit to employ counsel for 
such defense at the expense of the Indemnifjing Party. Each Party agrees to 
cooperate and to cause its emp3oyees and agents to cooperate with the other P 
in the defense of any such claim and the relevant records of each Party shall be 
available to the other Party with respect to any such defense, subject lo fl3c 

restrictions and limitations set forth in this Agreement. 

SECTION 15. LIMITATION OF LIABILITY. 

15.1 Limitation of Damages. Except for indemnity obligations as set forth in 
this Agreement, each Party’s liability to the other Party for any Loss relating to or 
arising out of any negligent act or omission in its performance of this Agreement, 
whether in contract, tort, or oilienvise shall be limited to the total aniount that is or 
would have been charged to the other Party by such negligent or breaching Party 
for the service(s) or function(s) not performed or improperly performed. 

15.2 
PARTY H A W  ANY LIABILITY WHATSOEVER TO THE OTHER 
PARTY FOR ANY INDIRECT, SPECIAL, 
INCIDENTAL OR PUNITIVE DAMAGES, INCLUDING BUT NOT 
LIMITED TO LOSS OF ANTICIPATED PROFITS OR REVENUE OR 
OTHER ECONOMIC LOSS IN CONNECTION WITH OR ARISING 

CONSEQUENTIAL DAMAGES. XN NO EVENT SHALL EITHER 

SEQUENTIAL, 
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FROM ANYTHING SAID, OMITTED OR DONE HEREUNDER 
(COLLECTIVELY, TONSEQUENTIAL DAMAGES”], EVEN IF THE 
OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES; PROVIDED, THAT THE FOREGOING SHALL NOT LIMIT 
A PARTY’S OBLIGATION UNDER THIS A 
INDEMNIFY, DEFEND AND HOLD TEE OTHER PARTY HARMLESS 
AGAINST ANY AMOUNTS PAYABLE TO A THIRD PARTY, 
INCLUDING ANY LOSSES, COSTS, FINES, PENALTIES, CRIMINAL 
OR CIVIL, JUDGMENTS OR SETTLEMENTS, EXPENSES (INCLUDING 
ATTORNEYS’ FEES) AND CONSEQUENTIAL DAMAGES OF SUCH 
TIfIRD PARTY, 

SECTION 16. CONTROLLING LAW 

This Agreement was negotiated by the Parties in accordance with the terms of the 
Telecomnunications Act of 1996 and the laws of the State in which the hnctions, facilities, and 
services at issue are furnished or sought pursuant to this Agreement, without regard to that state’s 
conflict of laws principles. It will be interpreted solely in accordance with the temis of the 
Telecoriiniunications Act and applicable state law. 

SECTION 17. CHANGE IN LAW 

In the event of a change in applicable law (including, but not limited to, rulings by the FCC or 
the applicable State Public Utility Commission) that materially affects any material term of this 
Agreement or tlie rights or obligations of either Party hereunder, the Parties shalI promptly 
renegotiate in good faith such a€ffected provisioixi with a view toward agreeing to acceptable new 
tenns as may be required as a result of such legislative, regulatory, judicial or other action. 

SECTION 18. DEFAULT 

If either Party believes the other is in breach of this Agreement or otherwise in violation of law, it 
will first give sixty (GO) days notice of such breach or violation and an opportunity for the 
allegedly defaulting Party to cure. Thereafter, the Parties will employ the dispute resolution and 
arbitration procedures and/or termination terms set forth in this Agreement. 

SECTION 1.9. NONDISCLOSURE 

19.1. Confidential Information, As used in this Agreement, “Confidential 
Information” means information not generally known to the public, whether of a 
technical, business or other nature that relates to the Agreement stated above or 
that, although not related to such Agreement, is nevertheless disclosed as a result 
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of the Parties’ discussions in that regard, and should reasonably have been 
understood by the Receiving Party, because of %ends or other m a u p ,  (2) 
the circumstances of disclosure or (iii) the nature of the information itself, to be 
proprietary and confidential to the Disclosing Party. Confidential Mormation 
may be disclosed in written or other tangible form (including information in 
computer software or held in electronic storage media) or by oral, visual or other 
means. For purposes of this Agreement, “Disclosing Party” includes affiliates of a 
Party who disclose Confidential Information to the Receiving Party regarding the 
Agreement. 

19.2. Use of Confidential Information. The Receiving Party, except as 
expressly provided in this Agreement, shall not disclose the Disclosing Party’s 
Confidential Momation to anyone without the Disclosing Party’s prior written 
consent. The Receiving Party shall not use, or permit others to use, Confidential 
Information for any purpose other than that as specifically set forth herein 
regarding the Agreement. The Receiving Party shall protect such Confidential 
Information from disclosure to others, using the same degree of care used to 
protect its own confidential or n of like importance, but in 
any case using no less than a reasonable degree of care. The Receiving Party shall 
not reverse-engineer, deccompile, or disassemble any hardware or software 
provided or disclosed to it and shall not remove, overprint or deface any notice of 
copyright, trademark, logo, legend or other notice of ownership froin any originals 
or copies of Coifidential Wormation it obtains from the Disclosing Party. 

19.3. Exceptions. The provisions of Section 18.2 shall not apply to any 
information that (i) is or becomes publicly available without breach of this 
Agreement; (ii) can be shown by documentation to have been known to the 
Receiving Party without confidentiality restrictions at the time of its receipt from 
the Disclosing Party; (iii) is rightfully received fkom a third Party who did not 
acquire or disclose such information by a wrongful or tortious act, or in breach of 
a confidentiality restriction; (iv) can be shown by documentation to have been 
independently devdoped by the Receiving Party without reference tu any 
Confidential Information; or (v) is identified by the Disclosing Party as no longer 
proprietary or confidential. 

19.4. Receiving Party Personnel. The Receiving Party shall restrict the 
possession, knowledge, development and use of Confidential Information to its 
employees, agents, subcontTactors and entities controlled by it (collectively, 
“Personnel”) who have a need to know Confidential Infomation in connection 
with the Agreement. The Receiving Party’s Ptersonnel shall have access only to 
the Confidential Infomation they need for such purposes. The Receiving Party 
shall ensure that its Personnel comply with this Agreement. 

19.5, Disclosures to Governmental Entities. If, in the opinion of its counsel, 
the Receiving Party becomes legally obligated to disclose Confidential 
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Information, the Receiving Party shall give the Disclosing prompt written 
notice sufficient to albw the Disclosing Party to seek a pro e order or oth€?r 
appropriate remedy, and sliaU, to the extent practicable, consult with Disclosing 
Party in an attempt to agree on the form, content, and timing of such disclosure. 
The Receiving Party shall disclose only such infomation as is required, in the 
opinion OS its counsel, and shall exercise all reasonable efforts to ob 
confidential treatment fur any Confidential Information that is so disclosed. 

19.6. Ownership of Confidentid hformation. All Confidential Information 
disclosed under this Agreement (including infomation in computer software or 
held in electronic storage media) shall remain fie exclusive property of the 
Disclosing Party, and the Receiving Party shall have no rights, by license or 
olherwise, to use the Confidential Information except as expressly provided 
herein. No patent, copyright, trademark or other proprietary right is licensed, 
granted or otherwise conveyed by this Agreement with respect to Confidential or 
other information. 

19.7. Independent Development. The Disclosing Party acknowledges that the 
Receiving Party may currently or in the future be developing inform 
intemally, or receiving information from other parties, that is similar t 
Confidential Information. Accordingly, nothing in this Agreement shall be 
construed as a representation or agreement that the Receiving Party shall not 
develop, or have developed for it, products, concepts, systems or techniques that 
are similar to or compete \with the products, conc s, systenls Or techniques 
contemplated by or embodied in the Confidential Information, provided that the 
Receiving Party does not violate any of its obligations under this Agreement in 
connection with such development. 

19.8. Injunctive Relief. The Receiving Party acknowledges that Confidential 
Infomiation is unjque and valuable, and that disclosure or use of Confidential 
Information in violation of this Agreement could cause irreparable harm to the 
Disclosing Party for wlich monetary daniages may be difficult to ascertain or be 
an inadequate remedy. Therefore, the Parties agree that in the event of a breach or 
threatened breach of confidentiality, the Disclosing Party may be entitled to 
specific performance and injunctive or other equitable relief as a remedy for any 
such breach or anticipated breach without the necessity of posting a bond. A n y  
such relief shall be in addition to and not in lieu of any appropriate relief in the 
way of monetary damages. 

Version: 5/1/02 
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SECTION 20. RUSCELLANEOUS 

20.1 Compliance. Each Pairy shall comply with all applicable federal, state, 
and local laws, rules, and regulations applicable 10 its performance under this 
Agreement 

20.2 lndependen t Contractor. No partnership, joint venture, hduciasy, 
loyment or agency relationship is established by cnt&ng into this Agreement. 

Each Party shall perform services hereunder as an independent contractor and 
nothing herein shall he construed as creating any other relationship between the 
Parties. Nothing contained in this Agreement shall be deomed to constitute that either 
Party is acting as an agent (incfuding without limitation, a billing intermediary or 
clearinghouse), representative, partner, joint venturer or employee of the other Party for 
any purpose. 

20.4 Taxes. Each Party purchasing services hereunder shall pay or otherwise 
be responsible for all federal, state, or local sales, use, excise, gross receipts, 
transaction or similar taxes, fees or surcharges levied against or upon such 
purchasing Party (or the providing Party when such providing Party is permitted 
to pass along to the purchasing Party such taxes, fees or surcharges), except for 
any lax on either Party’s corporate existence, status or income. Wenever 
possible, these amounts shall be billed as a separate item on the invoice. 

20.5 Transfer and Assignment. This Agreement shaIl be binding upon, and 
inure to the benefit of, the Parties hereto and their respective successors and 
permitted assigns. Any assigrunent by either Party of any right, obligation, or 
duty, in whole or in part, or of any interest, without the written consent of the 
other Party shall be void, which consent will not be unreasonably withheld; except 
that upon written notice either Party may assign this Agreement or any rights and 
obligations hereunder without the other Party’s consent to any entity that the 
assigning Party controls, is controlled by, or is under common control with, or to 
any entity which acquires or succeeds to all or substantially all of the business or 
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assets of the assigning Party whether by consolidation, merger, sale or otherwise, 
or in connection with a financing transaction. 

20.6 Non-Waiver. No release, discharge or waiver of any provision hereof 
shall be enforceable against or binding upon either Party unless in writing and 
executed by the other Party as the case may be. Neither the failure of either Party 
to insist upon a strict performance of any of this Agreement, nor the acceptance 
of any payments from either Party with knowledge of a breach of this Agreement 
by the other Party in the performance of j ts obligations hereunder, shall be deemed 
a waiver of my rights or remedies. 

20.7 Publicity and Use of Trademarks or Service Marks. Neither Party nor 
its subcontractors or agents shall use the other Party’s trademarks, service marks, 
logos or other proprie trade dress in any advertising, press releases, publicity 
matters or other pro d materials wifiout such Party’s prior written consent. 

20.8 ghts or my other intellecml 
property right (other than the limited license to use consistent with the terms, 
conditions and restrictions of this Agreement) is granted by either Party or shall be 
implied or arise by estoppel with respect to any transactions contemplated under 
this Agreement. 

w 
No License. No license under patents, co 

20.9 No Third Party Beneficiaries. This Agreemait is for the sole benefit of 
tGe Parties and their permitted assigns, and nothing herein express or implied shall 
create or be construed to create any third-party beneficiary rights hereunder, 

20.10 Joint Work Product. This Agreement is the joint work product of the 
Parties and has been negotiated by the Parties and their respective counsel and 
shall be fairly interpreted in accordance with its terms and, in the event of any 
ambiguities, no inferences shall be drawn against either Party. 

20.11 Survival. The Parties’ obligations under this Agreement which by their 
nature are intended to continue beyond the termination or expiration of this 
Ageement shall survive the termination or expiration of this Agreement. 

20.12 Scope of Agreement. This Agreement is intended to describe and enable 
specific interconnection and Reciprocal Compensation arrangements between the 
Parties. This Agreement do not obligate either Party to provide arrangements 
not specifically pro , nor does it limit any obligation either Party may 
have under applicable law to provide other arrangements. 

20.13 Entire Agreement. The terms contained in this Agreement and any 
Schedules, Exhibits, tariffs and other documents or inshments referred to herein, 
which are incorporated into this Agreement by tlis reference, constitute the entire 
agreement between the Parties with respect to the subject matter hereof, 
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superseding all prior understandings, proposals and other communic 
Written. Neither Party shall be bound by any preprinted terms additional to or 
different fkoni those in this Agreement that may appear subsequently in the other 
Party's form documents, purchase orders, quotations, acknowledgments, hvoi 
or other communications. This Agreement may only be modified by a Writing 
signed by an officer of each Party. 

SECTION 21. EXECUTION IN DUPLICATE 

This Agreement may be executed in duplicate copies, and, upon said execution, will be treated as 
an executed document. 

SECTION 22. NOTICES 

Except as otherwise provided under this Agreement, any notices, demands, or requests made by 
either Party to the other Party hereunder will be in writing and will be deemed to have been duly 
given on the date received. If hand delivered, my such notice, demand, request, election or other 
communication will be deemed to have been received on the day received; if sent by first class 
mail, the day received; if sent by overnight courier, the day after delivery to the courier; and if 

date of codkniation of the facsimile. All notices, demands, requests, elections, or other 
conmurkations hereunder will be addressed as follows: 

f sent by electronic facsimile and followed by an original sent via overnight or first class mail., the 

For NTI: 
NTI Coniinunications, Inc. 
Attn: 
Title: Executive Vice President & 

General Counsel 
Two North La Salle 
Suite 1615 
Chicago, E, 60602 
Phone: 312-384-8040 
Fax: 3 12-346-3276 

and to Level 3, addressed as follows: 
Level 3 Communications L.L.C. 
Attn: Director, 
Interconnection Services 

1025 Eldorado Blvd. 
Broomfield, CO 80021 

Phone: 720-8 8 8-2620 
Fax: 720-888-5134 

With a copy to: 
Level 3 Comniunications L.L.C. 
Aitn: General Counsel 
1025 Eldorado Blvd. 
Broomfield, CO 80021 
Phone: 720-888-1000 
Fax: 720-888-5127 

Version: 5/1/02 
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Each Party will inform the other in writing of any changes in the above addresses, 

The Parties have caused this Local Wireline Network Interconnection Agreement to be executed 
on their behalf on the dates set forth below, 

NTI: Level 3: - 

Typed: John Barnicle 

Title: President 

Version: 5/1/02 
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ATTACFIMENT A 

NETWORK MANAGEMENT CONTACTS 

NTI NETWORK OPERATIUNS CENTER TELEPHONE: 1-34 2-235-0901 

Level 3 NETWORK OPERATIONS CENTER TELEPHONE: 1-877-877-7758 

NTbLevel3 ICA Page 20 
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ATTACHMENT B 
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ATTACHMENT C 
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Neutral Tandem, Inc. 
Mesrcr Service Agreement Confidential 

’Lindem, Inc. ftogeth 

of this Agrcemcint, Carrier and Custtrmer 

responsible fur thc usage of ia affdliaurs. 

Sf*n.iCcS 

Carrier will prcwide trxisit and ~CGCSS services KO Customer under 
this rlgrccincni. Cwncr agrcc5 to provide thosc services set forth 
lierein in itccurhce wiili llicse terms cmd conditions and thc 
S c n h  Description and 13ricing Artachinent nttached hereto 
(“Piicing Annclinent”). Custoincr acknowlcrlg~ snd ngrec5 (hit 
chc sewiccs sh:itl be offered I J ~  CXCifX Subject Io: 0 compliance 
with :dl appticnblc I;tw md rcylitiorts; (ii) any applicable tariffs 
(“‘Ihriff?; atid (iii) obtaining any rcquircd or advisable 
atltllurizntjrlns. 

Term 
1Iic term of this Agrecnicnt shd  be for nvo (2) gars and w i l l  
:iutomacicaliy renew f x  succtxsivc cmc yew pcriocts, unlcss 
tcrmhitcd b y  written nodcc by either parry no le% than 30 days 

hmuhder, Carrier my in its s d c  discreti 
payment charge of thc l o w r  of 1.5O’n p a  inon 
icpliy permissible (such lare clinrge shill be p 
by Crurier); and/or 0,) reynire the d&ay of n 

mental charges Cusromcr tvill pip 
ts, exccpt to the cxtcnt a did cxc 

Customer a p e s  that i t  uil1 (a) propare Customer sirc for and acccjx 
dclivcry of any cquipnient before thc rcqucsrcd senkc  s t a t  dam; (b) 
providc tcasonablc ~ C C ~ R S  for Cxrricr co insmil, maintain, or 
any cquipincnr, (c) not rcscll Carrier senicc in any manner 
prior wriricn consent; (d) nUow Carrier to share ncccssq Customcr 
inlomation with othcr customers for tlic solc purpose of providing 
service; (c) use Cwrirr senice in accordniice with  all applicable I B W S  
and rtgulations; (0 add additional Eacilitics to sufficiently tmnk rhe 
ncnvork fur tratftc volumes b:rsed upon quarterly fnret;isw provided 
to Customcr by Cwriex; (& only origitmtc co Carrier local umsii and 
swiidicd access traffic (“Au~horb.cd TrilfLc”) -md not originire 131 1, 
411, 976, 31 I, 61 1, 500, 950, 700, Ditectoq Assisranre, or O+ I o d  
m f f c  and any otlicr traffic q y  mucually qqeed upon in the fumrr 
(“Unnuthorized TrilEfic not change, manipuhic, or in any wvng 
modi6 traffic line rec including rhc C I W  or ANI); :tnd 6) 

to Custvmcr arc scr fort 
httwslrnrcnr, The monthly rccurdng transit and 
forth in h c  Pricing Attachment rvill not increase 
tcmi of the Agrccmcnt. For pcriods thctcaftcr, Carrier may incrmsc 
rates only upon gn-ing Customer n.ritten norjcc of such incrwse 
prior ro die end die initid term or any renewal rhercof. 

c- 
Carrier may, nithout  norice, discontinue senice or amel an 
sppliciiiion for scnicev wiihout any liability for my of die following 
renstms: (a) rtonpipmcnr by Cusromcr that is not corrected within 
10 days‘ of rccciving written noticc, o r  &e fdtirc to comply with 
any uthcr inatcrid term or condition thnt is n o t  corrected within 30 
days’ of rcccivhig wittcn notice; (b) n \iolntion by Customer of m y  
hw, mle o r  regidation of any govaning nurhority having jurrsdiction 
over this sewice; (c) prottihirion 3pinst carrier furnishing renfjccs 
by court u r  government :~uthoritj. having jurisdiction owr this 
service; ((1) for usage by customer Ircyond t hc  credit finlit, if any, nnd 
Customcr fnils ro provide wirllin 5 days of receipt ofwriticn notice a 
security deposit in an amount 
discrcuou: (e) if Cusiomer pmvidcs false or niisleading crcctit 
information; or,  (9 if Carrier dcrcnnincs that the Customer has 
mnnipulatcd, chmgcd, ur in anjwnp modified m f f x  Iine records, 
including the Calling P n q  Number (CIW) or Automatic Number 
Idend fication (ANT). 

I’:rvmcnt and IWng 
Customer shdl niake all pyincno due in Unitcd Stntcs Dollus 
wirhin [ h i q  calendar days of  thc darc of Carrier’s invoicc (“Due 
D:ice”). If any undi~putcd i l l f ~ ~ ~ i t  duc under this Agracmcnt is not 
rccciwl by the Due Date, in addition to it5 other rcmedics nvailnblc 

Unnuthorizcd Traffic. Custwner wjll indemnify Cnniricr agahsc my 
mnd *dl dmrjyr; l w i d  by any third parry tclccommtmicatinns arrier, 
including any terminauon c h q p  rchted t o  Cutomer traffic ;Illd 

any nrtomcy’s fws nnd cxpenscs. Customer nnJ Carrier will bill 
tlicir respectkc portions of applicable cliargcs directly tr 
cvriicrs, : i d  tieither the Customcr nor Cwrier will tre required tu 
function :IS a billing intcancdinry, cg.  dcaringhousc. Cuswmrr 
qrces  not to charge Carrim for interconnection assodatcd with this 
senicc, including port cost. zermination chnrgcs, or itistallxion fecs, 
or for any tliird-parry originated or terminated ualfic sent bcrwccn 
Customcr 2nd Cwtrricr. 

Customer agrecs to kcep this hgrcvincni and rhe Pricing 
Attichmcnt confidentid and not IO disclose rhc pricing or othcr 
tcrms to any third partyl unless mandarcd by a court order or 
othenvisc reyuired by  law or to enforce this Agreement. 

Carrier Oblimrinns 
IC Carricr i s  sent a call to rerminntc to il carrier nor dirccdp 
corincctcd to Camcr’s network (“Mkroutcd Cnll”), and if in an 
effort to tcrrninntc the call Carrier routes the call io 5u1 alternate 
candm provider O.C., incumbent local cxchmgc czrrier m ‘‘IJ,EC’), 



Neutral Tandem, Inc. 
Master ScMcc Agreement Codidencia1 

- -- -- Dispute$ 
t of il dispute as ro charges is not rcceivcd 
withiin ninety (90) dags after the dart o f  

shall Lc deemed to be cocrcct and binding up 
mer disputcs any portion of a Carrier Lnvo 

must timely p“y the undisputed portion of the invoice. 

Changw 
No rhangcr or inodificacbn to rhcsc tcrms and mndidons sl id be 
offccdve unless agrccd to by duly auihorizcd officers of Carricr tind 

Customcr cithcr by initills or by propct amcndmcnt. 

DISCLAIMER OF LIABILITY. 
ESCEPT FOR ElTi-JER PAR’IY’S OBI, 
INDWINTFY THE, OTHER PAlZTl’, NEITHlX 
JTS AFFILYITES, OFFICERS, DI1113CIT)RS 
AGENTS OR ASSIGNS, SHALL BE LIABLE I 
OR hiVY THIRD PARTY, IhU-UDING 
CUSTOXIl;,RS OR END USERS, FOR ANY SPECIAL. 
INCIDENTAL, PUNT’IIVI;;. CONSL~QUEN’TTAI. OR OTHER 
TNDlRECT DAhfAGES, INCLUDING, BU’I’ N o 1 ’  LIhll’l-ED 

POCUNlARY LOSS, AIUSING IN A M ’  \YAY OUT OF OR 

CONTlICI: OR OTHEIl\SrlSE, EI’ON IF SUCH I’AKIY I-LAS 
BEEN AD\?SED OF ’Tf-IIZ POSSII3ILITY (TT: SUCH 
DAhM G I 3  . 

TO, I.osr i w ” ,  toss OF BUSINESS OK ANY m-im 

UNDER TJ-US AC;I~I \ .LEN’I- ,  \Y~I-IETI-IER rhi TOKT, 

N o  license 
No Iicc~iscs will be dccmcd to hwc brcn grwitcd hcreundcr tci :my 
intcllcciual property rights, csccpr as othenvisc cspressly authnrizcd 



Ncutral Tandem, Inc. 
Master Scrvicc hgrcement C onfi denti d 

Chic:yo, II. G$II 
Ami: Director Rcgulntuty hff&s 

I 

N ~ ~ u c c s  will t c  dcemed recciacd an  the date of hand delivery or onc 
day iiftcr hcing dcpositcd with ti ~ t i o d y  rccognixcd ovm+ghr 
couricr, posngc p:dd. 

hliccell:lncmis .u 

If m y  p r o d a n  of this .c\greemcnt is i n d d  or uncnforcmbk wider 
applicable lxw, rlmt provision shd bc inctTective only to the UWI of 
such imd~d~ty, without a f f d n S  thc rcm,2injng pmas of h e  pnn<sion or 
rhe renwining pyisions of this qAgrccment. Thc Pnrties ngrw to 
ncgotkttc my s f k h  imdid or unenfanmble provision to the extent 
ncwssq io rcn$ such pi rdid ;md enforccallc If C d e r  mikes 

;Idverse manner, Cusrumet, as its sole remedp, m:ry disrontinuc d1e 
aficctcd senvice without I i d i i t y  by prokiding C;Uricr with twictcn 
nuticc of cliscaniinumce widin shty (60) dnys of such chmgc and 
by paying aUfchagss incurrcd up to the timc or service 
discontinuance. I, Ihc  P d c s  

R 

any changcs IO .# t c Tariff' diat dfecu Customer in 2 material and 
*A 

comprises h e  complere and m 
parties :md sctpcrstdcs id previous smtemcnq rcprescntanons, and 
~~TLCII~LI~~S, o d  C;t writtw, mnccmkg h e  rmbjccrmattcr hcrmt 

IN WITNESS WHEROP, the pnrrics hcreto have duly 
executed this Mpsicr Scrvice Agreement as of thc day, month, 
and year last sc+jorth bclow. 

4 

Ncutral Tandim, Inc.: c ~ 

'i 

Customer: 
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