REDACTED
BEFORE THE

FLORIDA PUBLIC SERVICE COMMISSION
In re: Petition of Neutral Tandem, Inc. and ) Docket No. 070408-TP
Neutral Tandem-Florida, LL.C )
for Resolution of Interconnection Dispute )
with Level 3 Communications and Request )
for Expedited Resolution )

NEUTRAL TANDEM’S RESPONSES AND OBJECTIONS
TO THE COMMISSION STAFF’S FIRST SET OF DOCUMENT REQUESTS.

Pursuant to Rule 1.350 of the Florida Rules of Civil Procedure and Rule 28-106.206,
Florida Administrative Code, Neutral Tandem, Inc. and Neutral Tandem-Florida, LLC (together
“Neutral Tandem™) hereby responds to Staff’s first request for production of documents, as

follows:

GENERAL OBJECTIONS AND LIMITATIONS

A. Neutral Tandem objects to each and every document request to the extent it is
unduly burdensome, vague, ambiguous, overbroad, and/or lacking in the specificity required by
the Florida Rules of Civil Procedure, and/or seeks information not reasonably calculated to lead
to the admission of discoverable evidence.

B. Neutral Tandem objects to each and every document request to the extent it seeks
CMP l ) Y 4

COM information protected by the attorney-client privilege, the work product doctrine, and any other
CTR T . . .
——applicable privilege or immunity.
ECR
GeL C. Neutral Tandem reserves the right to revise and supplement these responses

OPC ____because discovery in this matter is ongoing and has not been completed.
RCA

SCR
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DOCUMENTS REQUESTED

1. Please provide the February 2, 2004, contract between Broadwing and Neutral Tandem
relating to the exchange of traffic and associated compensation between the two parties.

Answer: Subject to and without waiving its objections, Neutral Tandem will produce the
February 2, 2004 contract between Broadwing and Neutral Tandem relating to the exchange of

traffic and associated compensation between the two parties.

2. Please provide the August 18, 2005, contract between Neutral Tandem and Level 3
relating to traffic originated by Level 3 for transiting to other carriers.

Answer:  Subject to and without waiving its objections, Neutral Tandem will produce the
August 18, 2005, contract between Neutral Tandem and Level 3 relating to traffic originated by

Level 3 for transiting to other carriers.

3. Please provide the January 31, 2007, amendment to the August 18, 2005, contract
between Neutral Tandem and Level 3.

Answer:  Subject to and without waiving its objections, Neutral Tandem will produce the

January 31, 2007, amendment to the August 18, 2005, contract between Neutral Tandem and

Level 3.

4, Please provide all supporting documents, including calculations, workpapers, and source
documents supporting the interim compensation rate Neutral Tandem believes should be
imposed on Level 3, if an interim compensation rate is imposed on Neutral Tandem.

Answer: Subject to and without waiving its objections, Neutral Tandem respectfully refers

Staff to its response to Interrogatory No. 8.
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5. Please provide all documents, including workpapers and source documents that support
the $50,000 letter of credit and the adequacy thereof.

Answer; Subject to and without waiving its objections, Neutral Tandem respectfully refers

Staff to its response to Interrogatory No. 11,

Respectfully submitted,

NEUTRAL TANDEM, INC. and

NEUTRAL TANDEM-FLORIRA, L;iC
— N
[/

By: ) w C/ :

Beth Keating Christopher M. K(?e

Todd Engelhardt Foley & Lardner, LLP

Akerman Senterfitt 106 East College Ave., Suite 900

106 East College Avenue, Suite 1200 Tallahassee, FLL 32301

P.O. Box 1877 (32302) (850) 513-3367

Tallahassee, Florida 32301 ckise@foley.com

(850) 521-8002

beth.keating@akerman.com Attorney for Neutral Tandem, Inc. and

Neutral Tandem-Florida, LLC
John R. Harrington
Jenner & Block LLP
330 N. Wabash Ave.
Suite 4700
Chicago, IL 60611
(312) 222-9350
jharrington@jenner.com
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Neutral Tandem, Inc,

Mastet Service Agreement

Confidential

This MASTER SERVICE. AGREEMENT (the “Agreement’ is
entered into.on FCE 2, 2004, by and berwéen Neuersd
Tandem, loc (together with its affiliaces providing services,
“Cagriee”), a Delawars. corporation with it principal place of
busincss located at 2 Norrh LaSalle Stecer Stiite 1615, Chicago, IL
60602 aid Focal Communications Co ioa, & Delaware
cosporaton with its principal place of business located at 200 North
LaSalle Stroet, Chicago, [inois 60601 (“Customer”™). Faé purposes.
of hls. Agicement, Carriéz and Customer are reforred 10. individaally

as & “Pany” and collectively ss the “Rartes”. Customer i

responsible for the usage-of ity offilfates.

Servicos

Caerier will provide. transit and accews services 1o Cusramer under
this A 8, Carricr. agreos to. provide those services set fardh
hereln in accordance with these terms ang. conditions and. the
Service Desceiption and Prciag  Auachment .atmached herero
("Pricing Ammachment”), . Customer scknowlodges: and agrees that
dwmshanhcoﬁ'mdhymebicachunpim
with ill dpplicable laws snd regulstions; (5): any applicable: tariifs
(“Tssiff); und () obwmining any requited or sdvisabls
suthorizations,

Torm
mmnhthgwnmtshancform(E)ymmdwm
autometically renew  foe. successive one year pedods, unless
terminated by written notice by didiet pirty’ no less thain 30 diiys
priot  the god of the inital reom gr shy ‘rénewal teem
Nomthndmgduahave.mhu%;ymaymmmmn
agreement. upoathmy@ﬂ)day: written aotics (o the other Pitty.

Rateiand Raie Guacantes.

The injiial mtcs provided to Customer- are set fogth i the Prcing
Avséhmést, The moothly rfecurtinig. trangit 4nd aéigry miss st
forth.inthie Pricing Avachmen will sot- incresse during she injtisl
‘term:of the Agreement. Fotpcrbd:dscmﬁct.(!&tﬁ&mth

sates: only. ipot givin,
prior w the end the initial term or any renewnl thercof

Cactollation/Defauds
Cmdmv.withannamduwnunucwmmcdm

application for services without any liability for asiy-of the following.

reasonsi (i) non-payment by Customer that i pot goresered witliin
10.days’ of recefving writien notics, o¢ the failure o comply with
any other material reem ar condition that is. not cortected within 30
day? of réceiving written notic; (b) ‘x viclation by Custames of any
law, rule o regulasion of any gaverting suthoricy hﬂvmgiuthdicﬂon
over this-setyioe; (c) prohibition againsc Carsier furishing services.
bycounorgovenuncntauthoﬂtyhaviag;udadm’paovudm
service; () for uiage by customes beyond the credit limit, If any, and
Cusmahﬂnwgmvxdewidmsays of seceipt of wiititn notice 5
soeurity sit i an wiount requeited by Casder in s veole
dhueﬁod.(e)lmeeomapmvxda falsc ‘or mitlesding credic
informaton; or, () i* Carrler determines that. the Customet has
manipulated, changed, 0¢ i9 soyway modified traffic line records,
including the Calliag Paty Number (CPN) or Automatic Number
Tdengficadon (ANT),

; ! Bilk
Cistomer shall make all paymeats duc in United Swtes Dollars
within diirty calendse days of the datc of Casxiet's inveice ("Due
Dare™. If any undisputed amaoint due under this Agreement is not
received by the Due Dats, in addition to irs other remedics available

g Customet wrinet nouce of sach inc:au:‘

hacundu,Camcr may in jts solc discredon: (1) impose 2 late

paymicne charge of the lower of 1.5% per moath or the highest rate
logally. permissible: (such late charge shall be payabile upon demand
by Cardies); and/or (b) require the delivery of » security deposit, as s
conditon of the:contipued availability of the scrvices.  Customer
hereby ‘suthotizes Carrier to make any invesdgatoss of credit
worthiness of Customer that Cacrier decms necessary. “The charges.
set forth is the Pricing: Atmachment do not include any raxes or
governmental charges.  Customer will pay all these addidional
dmounss, extept 10 the exreat 2 valid cxemption certificate js

provide 1o Carrier,

witbmes Ohligs
Cuigrormies agreeschat i will (a) prepare Customer site for and aceept

delivery of any equipment before the requesied serviee start dutés (H)

pmvxdcmaubkﬂmfctCmumM _haintain, or romove
any equipmenit; (c) not:resell Carrigr service in any manner without
ptioe-written consent; () allow Carrice to.share necessary Cisstomer.

information with other customets. Foe the sole-purpose of firgviding
servikey (¢) use Carrier service in sceordance withy all applicable laws

sodd zequintions; (1) add addidonal facilitiés to sufficiendy trunk the
actwork for waffic volumes based bpott quartedly forecasts provided
o Cusvomes by Carfter; () oaly qriginac ¥o Carriep local eransitand,

ewitched secess traffic ("Authonzed *FeafBic?), and hot originate T11,
411, 976,311, 611, 500,.950, 700, Directary Assistince, ot 0+ locl

traffic and any other wraffic type mmﬂyagxeeduponmz)wﬁmw
("Uuu:homd Traffi") (h) nat change, manipulate, o in any.wiy

teaffic: e fecoidi; including the, CPM1 o ANY); aad )
#ocept terminating tinffic from Carrler,. subject to- the terms hercin,
Cgmuwmnotnccepnorbehbleforthemmmknonof
‘Unanithorized Traffic. Customser will ihidemuify Ciirtier agaigst Bty
und all chargos levvcd by any third. party telecommunications carsier,
mdudhg any termination charges: relnicd to Customet traffic and

sny aitorney’s focs. and. éapenses, Customier and Carrice vill bill

thelr tespective: partions of spplicable cbugcs di:ccdy to originating
 cautiers, and neither: the' Customes: nor Cacdier will

be required. to
fusiction a8 & billing inténnediiry, e tesnghouse. Custdmet
et ok to charge ¢ Garrdpr. for intetconncetion asspciared with this
ssrvice, including port cost, termination charges, or installaion fecs,
ot for any third-party orginated of termiifiated mt‘ﬁc seft befwenn
Customer and Casrier;

Customet. agices. to keep  dhis Agxumcm and 1he Prging
Atméhment confidendsl ‘and not 1 disclose the pricing or othes
teons to any thind parey; unless mandated by a court order’ or
otherwise required by law of 10 érifoice this Agreeinent,

REDACTED
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Neutral Tandem, Inc.
Master Service Agreement Coafidental

Dispuses

If ‘notice of & dispute a3 to charges Is not received in writing, by
Careiet, within ninery (%) days sfter the date of invoice, such
intvoics shall be:deemed to be correct and. bmdmgupon Customer.
Ir ‘Customer disputes any portion of a Carrier invoice; Customer
rmust timely pay the undisputed portion of the invoise.

Changes

‘N& changes or medification to thesc teims und conditions shall be
cffocdye unless agreed 1o by duly surhorised officers of Casrier and
Customer cither by:iririals or by propet amendment,

DISCLAIMER OF LIABILITY.
EXCEPT FOR EITHBR PARTY'S OBLIGATION TO
INDEMNIPY THE OQTHER PARTY, NEITHER PARTY, NOR
ITS AFWILIATES, OFFICERS, DIRECTORS, EMPLOYEES,
AGENTS OR ASSIGNS; SHALL BE LIABLE TO THE.QTHER
OR ANY THIRD PARTY, INCLUDING 'THEIR OWN
CUSTOMERS OR END USERS, FOR ANY SPECIAL,
INCIDENTAL, BUNTITVE, CONSEQUENTIAL OR OTHER
INDIRECT DAMAGES, INCLUDING, BUT NOT LIMITED
‘10, LOST PROFITS; LOSS OF BUSINESS OR ANY OTHER
mzcuumm LOSS, ARISING IN ANY WAY OUT OF OR
UNDER THI§ AGREEMENT, WHETHER IN TORT,
CONTRACT O OTHERWISE, EVEN IF SUCH PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES,

REDACTED DISCLAIMER OF WARRANTIES. CARRIER MAKES NO
WARRANTY. ' TQ CUSTOMER, OR IO ITS OWN
CUSTOMERS; BND USERS, OR ANY OTHER PERSON,
WHETHER EXPRESS, IMPLIED OR STATUTORY, A8 TO
THE  MBERGCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE, LACK. OF VIRUSES, ACCURACY
OR COMPLETENESS OF RESPONSES OR RESULTS, TITLE,
NONINFRINGEMENT; QUIET ENJOYMENT OR. QUIET
POSSESSION, OR ‘CORRESPONDENCGE TO: DESCRIPTION
WITH RESPECT TQ THE SERVICES. AND ANYTHING'
PRQVIDED OR USED UNDER, OR AS:A RESULT OF, THIS,
AGREEMENT.

NoLicknse

No ligensés will be, deerried to have bioen granted hesoundér fo ay
iritedléctual propesty tights, except is. othierwise expressly authorized.
in this Agreement,

The Pardes' are separste and independent legal coddes, and
independent contractors a3 to each other, Noching contained in this
Ageeemient shall be deemed - canstibate cithcr Party an agens,
represcntative, pasmer, joint venturer or employee of the other Party
for any purpase:

Astignment

‘Ncither Party may assign or otherwise wansfer all oe patien of its
dghts. or obligations under thiy Agreemeit withiout prior weitten
consent of the other Party, which conseny shall nor be unrenmnnbly
conditioned, withheld ot delayed, except that cither Party may assign
this Agreement without consent to ‘aay affliate or any party
acquiring substantially all ‘the ansets of the Party.. Notwithstanding
the forcgoing, Customer’s ancmpied assignment 10 an' affiliate or a
puschaser will be void if such pacty is dot ercditworthy.

2/2/2004 2
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Neuttal Tandem, Inc.
Master Servics Agreement

Confidential

N
All notices required under this Agreement shall be given in widting
and’ cither hand delivered or ddlivered by a nadonally recognized
overnight courler, postage paid, to the addresses set forth:

Neutrl Tandem, Inc.

Two North LaSalle Strect, Suite 1615
Chicaga, 1L-60602

Auns Legal Depertment

200 Noethy LaSalle: Sereet, Suite 1100
Chicego, TL. 60601
At Ditectp - Regulicary A ffis

Notices will-be deemed received on the date of hand delivesy 6t ofie
dayaf(crbdngdcpon:edmdwamﬂonﬂymnuzdmsﬁght
soudor, postige paid,

Misggellancous

If any prowdsion. of this. Agreément is ivalid or sncnfaiceable under
npplblblehw.lhxptmmdunbeimﬁeequnlymdwamto(
such invalidisy, without affecting the remaining parts- of the provision ar
rhc nemaning provisions ol‘ thiis Ag:wnmn The Partiss agree. id
forceable provision 107 thee extent
nemytomdumd!pmvﬁdmdmfombk.liammkﬁ
any, changes 10 the Tarifl thet afféces Cistomer in # mviserid] and
adverse manner, Custommes, a8 lis sole remedy, may: discontinue the
sffecrod seevice without ﬁnbihtybypmvldmgCunefMd: wricses):
niics of discoatinuance widith:sixty (60) dapy of such chinge and
by ‘paying sll charges incuned up W dhic tme of scrvice
discontnuance. The Partics sgree that this sl he
emdby.mtapmdu\dmmednmdswwdnhehwd
MSmanmdwwdmdadmo(thdmphmeﬂ
is available 4t wwwineuirsltandeim.cor. The:Sikire of ethier purty ta,
give atce of defrult oc to enforce by insist upon, commpliance’ with any
mwwﬂmofﬂ&@mwtdﬂmmﬂm:m&u
dc&ukaofmymozmadmnowmwmdpwm‘
-the complets and exelusive starement of the sgreement of dic
aod supersedes all peoviows statements, representations, and

qgrwmu,oalmwnmmnmgd\cwbgeamuhmt

IN WITNES§ WHEROF, the partics horeto. have duly

exccutad:this Master Sérvice Agteement as’ of thie day, month,
and yene list ¢t forth below.

Neutral Tandem, Inc.:

Wawu/4 /gﬂg/
N 0 A LotE 7
s //// <‘a/

= Koy

Customen:

4 L AP

Sigoaturcl~

‘g“ﬁ Tty SVoER
N

“Ero
Tude

FEBRUARY 3, 3004
Datc

2/2/2004 3
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Neuteal Tandem
Service Description and Pricing Attachment Sheet

REDACTED

Revised 2/2/2004 }
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Neuteal Tandem
Service Descripton and Pricing Attachment Shect

REDACTED
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Neutral Tandem, Inc,
Master Service Agreement — VoIP Termination

Conlfidential

This MASTER §. CE AGREEMENT (the “Agreement™) is
enrered into on zigm + 2005, by and berween Newtral
Tandem, Inc. (tog with s affiliates providing Services,
“Carmier™), 3 Delaware corporation with its principal place of
business located at 1 South Wacker Drive Suite 200, Chicago, IL
50606 and Level 3 Communiagons, LLC, a Dehware limited
liability company with its peincipal place of business located at
1025 Eldorado Boulevard, Broomficld, QO 80021 (together with
its affiliates, “Customer”). For purposes of this Agreement,
Carrier and Customer are refesved to individually as a “Pasty” and
collectively s the “Parties”. Customer is respoasible for the usage
of its affilimes.

Services
Carrier will provide termination of voice traffic to authorized on-
et carriers for Customer under this Agreement (“Services™).

the Services shall be offered by Carier subject te: () compliance
with all applicsble laws and regubstions; (i) the Generl
Regulations contained in Cariers intrastate transit 1ariffs
(“Tariff"); and (i) any regulatory authonizations,

Term

The term of this Agreemenr shall be for one (1) year and will
asomatically renew for suceessive one year periods, unless
terminated by written notice by either party no less than 30 days
prior to the end of the initial 1erm or any renewal term,

Ras

The initial rates provided to Customer arc set forth in the
applicable anached Service Order, As the parties agree to
additional Services Orders 10 cover new markets or new services,
they will be amched hereto and incorporated herein.  Carrier
reserves the right 10 adjust its rates at any time upon thirty (30)
calendar days’ prior written notice, and Qustomer’s continued use
of Service constitutes acceptance of the adjusted mtes; however,
upon receipt of such notice Customer may terminaxe the affected
Service Orders without termination Liability dehvm.zwmun
notice of termination to Carrier no later than thirty (30) days after
the effective date of the mte adjustment. Any rate changes will be
sem by Carrier in such forrmar as may be requested by Customer.

REDACTED

Cancelfasion/Default

1f () etther party makes a general assignment (or the benefit of its
creditors, files a voluntary petition in bankrupicy or any peticon
or answer sccking, consentng to, or acquiescing in reorgani
zation, amapgement, adjustment, composition, liquidatioa,
dissolution or similar relief; () an involuntary petition in
bankruptcy or other insolvency protection against eztgr party is
filed and not dismissed within siay (60) days; or (iif) either party
fadls 1o observe and perform any material term of this meot
and such failure continues for & period of thirty (30) days after
written notice from the other party; thes: (A) delivery of Service
ruy be discontinued and this Agreement and/or any Service
Order, in whole or in part, may be terminated, in which event the
partics shall have no further dutics or obligations hereunder, and

the nonrdefaulting pany may pursue any remedies it may have
under this Agreement, at biw or in equity.

P | Bil
Customer shall maler all payments due in United States Dollars
within thirty calendar days of the date Curier invoice is received
("Due Date®). If any undis amount due under this
:ﬁ'ememisnotmcciv:dby Due Date, in addition 10 its
remedies avaikible hereunder, Cumier nuy in s sok
discretion: (a) impose a late paymem charge of the lower of
grmmhocdnhi;mmelqauypcmisibk. Customer
reby authorizes Carrier to make any investigations of credi
worthiness of Qustomer that Curier deems occessary,  The
charges set forth in any Service Order do not include any 1axes or
governmeatal charges. Customer will pay all dwese additional
amounts, excapt o the exters a valid exemption cerificate is
provided to Carrier.

Lovoice Format

Carrier invoice format will be in both electronic and hard copy
format containing st 3 minimum, a summary page by
LATA/OCN with invoiced rates. Upon the request of Customer,
Currier will provide originating call demil records for the
requested month.

Except for licable Taxes due, i Camier faili o invoice
Customer as set forth above within ninety (30) days of the end of the
mouth in which Services were provisioned, Customer shall not be
obligated to pay Carrier for said Scrvice and Carrier shll forfer the
rght to invoice Custorner for such Service.

a Oblicati
Customer agrees that &t will: (3) not wholesale Carrier service as a
stand alone wireless termination product in any manner without
prior written cousert, which will not be unreasonably withheld;
(b) allow Carrier with pdor Customer written consent te share
with on-net camriens Customer information limited to the CLLI
codes of Customer's switches that are connected 10 Camier's
themmvork and/or u:i;ﬁc th‘\uilizv.-\m' a suthﬁc:offrom these switches (to

omrnes camiers for the sole purpose of providing Servics; (c)
use Carrier service in accordance wich allp:ppll'dnc:zle aws and
regulations; (d) termimte only authosized traffic 10 op-nax
LATA/OCN's a5 provided by Carrier (“Awthorized On-Net
Carriens”) and shall not terminate non-authorized LATA/OCN
raffic drough Curier, including, but not limited to: 911, 411,
976, 311, 611, 500, 950, 700, Directory Assistance, 0+ local, or
any other call type not listed as authorized on-net traffic; and (c)
not change, manipulxe, or in any way modify tnific line records,
inchuding the CPNI or ANI (“Record Changes™), and that it will
use commercially reasonable efforts o ensure that its agreemnents
with future customers will prohibit such customers from making

Record Changes.

Qustomer agrees nox to chuge Cumier for interconnecton
associated wih this service, including port cost, termination
charges, or installation [ees, or for any third-pany orginated or
rerounated talfic sent berween Customer and Carrier.

Custorner agrees to keep this Agreemem together any Service
Orders confidercial and not 1o disclose the pricing or other tenms

to any third party.

."/‘-\

8/15/2005 1
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Neutral Tandem, Inc.
Master Scrvice Agreement = VolP Termination

Conlidcntial

Customer agrees either 10 provide Carrier with a resake tax
exemption cenuificate or to certify to Carrier PIU information for
interstate, intrastate, and intermational raffic, Customer shall
update the PIU information as necessary to ensurc that it at aff
times accuratcly reflects the nature of Customer's uaffic delivered
o Canrier for termination .

Interstate Traffic: 80%
lorastate Traffics 15%
Tntemational Traffic: 5%
Camier may Qntomer to provide, upon notice,

information rebong to or supporting the PIU cerification;
including, (3) 3 wrinen descripuon of Customer’s methodology
for calculating PTU, and/or (b; data supparting PIU centification
rehted to Customer’s terminated traffic (e.g., call detadl records,
showing called number, call duration, trunk group numbers, and
the poiat at which the call enters Cuscomer’s network.

Awthorized On-Net Carriers agree not to charge Customer for
interconnection and termination associated with this service,
including port cost, termination charges, or installation fees,
m;pcwdrmdmcompeumiouforsuchmniuﬁq
weffc is already provided for in an agreement with the
Awhorized On-Net Carrier(s).

Scheduled Maintepance. Scheduled muaintenance of Carder's
network will not normally resuk in Sesvice &

Jon or oumge.
Pbmmhdtcmx}ndukdmim‘ams require a
Service intertuption or outage, Carrier exercise commercially
reasomble efforts to () provide Qustomer with business

days’ prior wricten notice of such scheduled maintenance, (i) work

REDACTED 34, ‘Goomer i good faith to attempe to minimze an
caused by sucz

disruprion in Customer’s services that may be

scheduled mintepance, and (i) perform such scheduled
maimenance during the non-peak howrs of 1200 am, (midoighs)
el 600 am. bocal time.  ©

Service Levels.

Curier provides specific remedies regarding installation and
performance of Service set forth in attached Exhibit A, as such
Exhibit may hereafter be amended from time 10 time ("Service
Levels”),

Carrier will exercse commercilly reascnable effors 1o meet or
exceed the Service Levels. Service Lavels shall be caleuluted as

described Exhibis A

In the event of performance problems, Customer shall refer 10
Camier’s technical contacts and escalation [ist as set forth on the
artached Exhibt B. In the event Qustomer notifies Carrier of a
performance problem associated with the Service, Carrier will
exercise commercially mmfom to have a Caer
technician contact Customer in investigating the problem
as soon as reasonably prcticable following Customers
notification. In the evemt of a critcal performance problem
whereig Service is umavaibble to Customer for cerain routes or
Customer expericnces significant quality issues with the Service,
Carrier will exercise commercially reasonable effonts w

Customer as to the status of the problem and resohstion efforts
on a regular basis until the problem has been resolved or 1 work

around has been implemented.

(%0

In the evemt thar Casrier is unable 1o or fails 10 meet any stated
Service Level, then Customer's sole and exclusive remedy shall be
10 discontinue the delivery of traffic to Carrier and terminae this
Agreement and/or any Service Order.

Monthly Peformance Mestings, ~ During the term of dhis
Agreement and on mutually agreeable dates and times, cach of
Casrier and Customer agree to participste in monthly conference
calls or physical meetings 10 review any performuxe issues
rebating to Customer’s usage of the Service.

Obligation of Charges aod Taxca
Customer agrees to pay Camier any and all local exchange camier
nmedchzgafot%mcalﬁn;mdmyuhcrfcdcdm.or
k:'l‘ domestic or internatio nalgovm\enulmmmg ry taxes,
charges, impositions, or assessments inc @ not limited to
all sales, use, excise, gross receipes, privilege or other similar taxes
and d::ri:mnda:edorpetmiued by regubnory agencics,
including bur not limited 1o the Universal Service Fund (USF). 1f
Customer is entitled 10 an exemption from any applicable taxes
and charges, Qustomer is responsible for presenting Carrier with a
valid exempuon cenificate and Carrier will give effeqt to any
exemption centificate provided in accordance herewith,
Dispzes
1f Customer reasonably disputes any portion of a Carrier invoice,
Customer must pay the undis poruon of the invoice and
submit written notice of the clum (i a form reasonably requested
by Cumier) for the disputed amount. Al chims must be
submitted 1o Carrier in writing within ninety (90) days (rom the
g:ethehvokeis receive&':uhouServices. wguuwm waives
ight to dispute any charges aot dis hia such ninecy
( ‘z;‘perbd. Inthtevemrhtlhemismolvcdmhm
Customer, Customer shall pay such amounts plus interest at the
rate referenced in “Payment and Billing” pargraph above.

Representations_aod Warranties, Esch party represcnts and
warrants that it is in compliance with all applicable Federal, state,
local or other laws applicable 10 such party and has obtained all
applicable permits and licenses required of such pamy in
connection with s obligations under this Agreement. Carrier
represents and wamants thau: (1) 2 will not rowte any domestic
tralfic uader this (including traffic bound for Alska
and Hawail, if any), other than on Carrier’s network, to or
through any point owside the United States; (2) & will not re
chssify ar re-originate uaffic or take any other action to make
traffic appear as if it is anything other than the type of traffic sent
w & by Customer (incl without limitation, any anempe a
making TDM originated appear 1o be [P originated traffic);
{3) & will nox modify, alter or delete in any manner calling pany
pumber information, or'gi.nadngﬂ;p;«'m codes or any other
sigmaling information, or call in connection with the
vansport and termination of taffic 1o the called party; and (4)
wihmpeawua{f:dmcmmd:lkivenunsuxhh
Agreement as TDM originated, it will not seek 1o avoid payi
access charges based on chims that the 1raffic is enhanced. lnyric‘
event Carrier uses other vendors to terminate Cusiomer's TDM
originated and terminated traffic, Carrier shall advise such other
vendors that the waffic is TDM originated and terminawed and
that appropriste access charges must be paid for the same,
Norwithstanling apything to the contrary, Customer shall not be
obligated to ify, defend and bold harmless Curier from
auydaimarisirgmo[orulax'ngtoanybrexhof(‘anici:/}
P ‘
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represencations under this h and cither Party shall
indemni:ﬂ'. defend and bold the other Party from and
against all costs, expenses, losses, damages, claims and actions of

any kind (including claims against the other Party by the other
Pasty's customers) resulting from any violation of the terms of
this parsgraph.

DISCLAIMER OF LIABILITY.

NEITHER PARTY, NOR ITS AFFILIATES, OFFICERS,
DIRECTORS, EMPLOYEES, AGENIS OR ASSIGNS,
SHALL BE LIABLE TO THE OTHER OR ANY THIRD
PARTY, INCLUDING THEIR OWN CUSTOMERS OR END
USERS, FOR ANY SPECAL, INODENTAL, PUNITIVE,
CONSEQUENTIAL OR OTHER INDIRECT DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
LOSS OF BUSINESS OR ANY OTHER PECUNIARY LOSS,
ARISING IN ANY WAY OUT OF OR UNDER THIS
AGREEMENT, WHETHER IN TORT, QONTRACT OR
OTHERWISE, EVEN IF SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,
NOTHING IN THIS AGREEMENT SHALL BE
CONSTRUED AS LIMITING THE LIABILITY OF EITHER
PARTY FOR PERSONAL INJURY OR DEATH
RESULTING FROM THE GROSS NEGLIGENCE OF A
PARTY ORITS EMPLOYEES.

DISCLAIMER OF WARRANTIES. EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT,
CARRIER MAKES NO WARRANTY TO QUSTOMER, OR
TO ITS OWN CUSTOMERS, END USERS, OR ANY
OTHER PERSON, WHETHER EXPRESS, IMPLIED OR
STATUTORY, AS TO THE MERCHANTABILITY, FITNESS
FOR ANY PARTICULAR PURPOSE, LACK OF VIRUSES,
AQCURACY OR QOMPLETENESS OF RESPONSES OR
RESULTS, TITLE, NONINFRINGEMENT, QUIET
ENJOYMENT OR QUIET POSSESSION AND ANYTHING
PROVIDED OR WSED UNDER, OR AS A RESULT OF,
THIS AGREEMENT.

Indemnification. Exhpﬁ'slnl! indemnify the other from any
chims by third parties expenses (including legal fecs and
court costs) respecting damage to tangible property, personal
injury or death causcd by such party’s negligence or willful

misconduct.

[ndependent Contmctor
The DPanies are separste and independent legal entities, and
independent contractors as to each other, Nothing contained in
this Agreemem shall be deeined to constitute either an
agent, representative, partner, joint veaturer or employee of the
other Pasty for any purpose.

ﬁfﬁ ¢ Party may assign or otherwise traasfer all or a portion of
its nighs or obligations under this Agreememt withow prior
wrirten consent of the ocher Parey, which consent shall not be
unreasonably conditioned, withheld or delayed, excepe that either
Party may assign this Agreement without consent to any affiliate
or any party acquiring substantially all the assets of the Pasty.

Naotice

Notices hercunder shall be deemed propedy given when
delivered, i delivered in person, or when sent via facsimile,
overnight couricr, or elecuonic mall (f an email address is
provided below), addrussed as follows:

If 1o Level 3:

For billing inquicies/ disputes:

Level 3 Communications, LLC
1025 Eldorado Bivd,
Broomfield, Colorado 80021
Arta: Directer, Billing
Facsimile: (877) 460-9867
E:mail: billing@leveld .com

For all other notices:

Level 3 Communications, LLC

1025 Eldorado Bivd.

Broomfield, Colorado 80021

Ann: VP, Global Metro Access Soluions
Facsimle: (720) 888-5047

With a copy to:

Level 3 Communications, LLC
1025 Eldorado Drive
Broomfield, Colorado 80021
Aun; General Counsel
Facsimile: (720) 888-5128

For mte changes and communications sent to Level-3:
E-rmil:

Notification@ leveld.com
Wiha copyto:

Level 3 Communications, LLC

1025 Eldorado Blvd,

Broomlfield, Colorado 80021

Ana: VP, Global Metro Access Soluuons
Facsimile: (720) 888-5047

If to Neutral Tandem:

Neutral Tandem, Ine.
1 South Wacker Drive, Suite 200

Chicago, IL 60606
At Legal
Facsimile: (312) 346-3276

With a copy to:

Newtral Tandem, Ine.

1 South Wacker Drive, Suite 200

Chicago, IL 60606

Arne Boas

Facsimile: (312) 346-3276 PR

8/15/2008 3
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or at such other address as the party 1o whom notice is to be
given any have furnisbed to the other party in writing in
accordance herewith. Notwithstanding the foregoing, ay notices
delivered by one party to the other in the normal course of
provisioning of Service hereunder shall be deemed properiy given
if delivered via any of the methods described above or via
electronic amil to the address listed on any Service Order,

Changes in Law: Reservagion of Rights, The Pasties acknowiedge
thiat the respective rights and obligations of each Pasty as set forth
in this Agrecmemt are based in pan on the toxx of the
Telecommunicaions Act of 1996 and the ruks and regubations
pronulgated there under by the FOC and the Commission as of
thc Effective Date. In the evemt of (a) any legishitive, regukxory,
judicial or other legal action, or (b) aay amendment o the Act or
the emactment or amendment to any applicable FOC rule,
including b not limited to the FOCs Common Chsrier Docket
No. 01-92, or (c) the emctment or amendment to any applicable
Co::;:isxion mkv;ml'.:al Service Gu'd;;hn‘;, 3’: Commussion ;rd‘;
or arbitraton a purposting to provisions

Act, including any state public utility commission sction, that in
any case materially affects the ability of a Party w0 perform any
marerial obligation under this Agreement (individudlly and
collectively, a "Change kn Law”), cither Party may, on thirty (30)
days' written nocice to the other Party (delivered not bter than
thirty (30) days following the date on which the Chuoge in Law
has become legally binding), require that the affected provision(s)
be renegotiated, or that new verms and conditions be added 1o
&Aﬁmﬂ;ifapplhbk.mdlhchﬂiushﬂmgoﬁmh
good faith such mutually acceprable new provision(s) as may be
required; provided that the new provisions shall not affect the
validity of the rermainder of this Agreement not 5o affected by the
Change of Law. In the event such new provisions are not
renegotiated within sixty (60) days after such notie, either Party
may request that the it be tenminated without
termimaion lability for cither Puty, In the evemt of sch
termination, each Party reserves its rights and remedies with
respect to the collection of rates or charges different from those
contained herein {or all such future oaffic tenninated after the

date of termination of this Agreement.

Regulatory Filing, The Panies acknowledge that as a contract for
private camriage, this Agreement is nonigﬂynot required to be
filed with regulstory agencics, excepr that in cerain states it may
nonetheless be subject w filing with, and regulatory approval by,
various sine and/or federal agencics. Should ;‘:ﬂh filing or
approval be required from at any titne, the Pardies shall cooperate,
to the m?x: reasomble and lawful, in providing such
inforrmation as is necessury in connection with such filing or

approval.

Amendments, Unless otherwise expressly permitted herein, this
Agreemenz cannot be modificd excepe in writing signed by a duly
authorized officer of both Pastics,

Publicity. Neither shall have the right 10 use the other
panty's or its dﬂhtmm, service marks or uade names
or 1o otherwise refer 1o the other party in any marketing,
promotional or advertising materials or acuvities. Neither party
shall fssue any pubBcaton or press releasc relating to any

coatractual rebiionship betwren Carvier and Customer, except as
may be required by liw or agroed between the parties in writing,

Non-Disclosure.  This Agreement and any informadon or
documestation  disclosed the panties during the
performance of this Agreement shall be subject to the rerms and
conditions of the applicable non-discloswe agreement then in

effect berween the parties.

Miscelbnegus , )
1f any provision of this Agreement it invalid or uneaforceable under
icable bw, that provisica shall be ineffective only to the exters of
such fnvalidity, withow affecting the renwining pans of the provision
or the remuaining of this Agreement. The Parties agree 10
negocine any such invalid or unenforceable provision 1o the extens
necessary to render such part valid and eaforceable. If Camier makes
any changes o the Tarif that affects Customer in a nuterial and

adverse manner, including the addition of a surcharge a5 a resuk
of regulatory action, Customer, a5 i sole remedy, may

ime of Service discoutinuance.
Agreement shall be govered by, i
accondance with the hws of the Stxe of New York without regard to
choke of bw pdociples. The Taiff is available an
www.aewrbnndemcom. The failure of either party 1o give norice of
defask or to enforce or insit upon complance with any term or
condition of this Agreement shall not constiue 2 waiver of the defaukt
ar of any term or condition of this Agreement. This Agreement
comprises the complere and exchnive stxement of the agreemers of
the parces and supersedes all previous stements, represearations, and
agreermerss, oral or writien, concering the subject amtter hareof,

IN WITNESS WHEROF, the partics hereto have duly

exccuted this Maswer Service Agreencnt as of dhe day,
month, and year lastset forth below.

Neutral Tandem, Inc.:

Signam 4— /ﬁ;vh‘( . éd‘
Name /omv /3)/(// 7€ &
Tk pReS,OVNFT
Due ¢

(] 6/}}/05'
Lewel 3 Co mizﬂfo:s-.’l.g/

4/15/2005 1
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Neutes! Tandem
Service Order - Pricing Attachment

IP Termination Scrvice

Newtral Tandem 1P Termination Service provides temmination of TDM
and VolP wffic 1o authorized on-nct camriers.  VOIP wwiTic is raffic
that eriginaics and’or is transporicd oa an IP basts, Onenet carricr lists
will be provided by Neutnl Tandem and will be market specific, LNP
dips will be porformed for cach un-dipped call o obuia LRN
information. Onenct calls arc defined as any call terminating (o an
authorized on-nct carrier as determined by the dialed number or LRN
(if present).” Off-net calls, any call whose DN or LRN (if present) is
“associated with an off-nct currior will cither be sent (o the terminating
carrier or sent to trcaiment based on class of service servening.  An
average monthly minimum usage commitment of {50,000 minutes per
T} is required. Neutral Tandem may elect 10 tum down T1 ports that do
not meet the minimum monthly averuge usage commitment,

Recurring Charges
{to be deicrmined)

Non-Recurring Charges
waived

Customer Information

-~

/

Signature L (){t \ (D )\6
Nare (Primed) 01.« A2

o Jp/ ?Q_/L,,‘Yﬂl«!l'
Date 8/1(/7/0(

Nevtral Tandem lnitlal: ,%5

Offer expires thirty (30)days frons the date listed on the Service
Order,

871572005 5
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REDACTED

A
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EXHIBIT B
Teshaical G § Escalation Proced
[To be inserted]

871572005 7 ,// 7
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Neutral Tandem
IP Termivation Service

Level3

REDACTED

Offer expires Alrty () doys from ke dase Gited o Ovt Service Order viez00
Preprictary sk Coatideatisl
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FIRST AMENDMENT TO
MASTRR SERYICF, AGREEMENY

This Finil Amendment to Master Service Agreement (the “Amendment”) is made and entered ioto this
31 doy of Januaey, 2007 (the “VFirst Ameanlment Effective Dote"), by and between Neutral Tandem, Inc,
(“Neutral Tandem™) snd Level 3 Cammunications, LLC (“Castomer”). Neuirsl Taiidem and Customer

each ba refaired to individually ns *Partyund collectively as “Parties.” Capitalized terms used tan
ot defined herein shall have the meaning set forih n the Agreement,

RECITALS;
A WHERTAS, Neutral Tander sod Gustosner ai partics 1o tht cartain Moster Servioe
Agresment dated August 18, 2005 (xv supplomented oc gmrended, e “Agreement™),

B WHEREBAS, Neuire! Tandem und Cristomer desire 10 modify and amend the Agreoment
pursvant o the trms ahd copditions sct forth hereln.

NOW 'l‘HEKEPORE io conskiertion of the agreements; covenants and conditions herein
.cootained, the Ponies aproe s follows:

\ N prm:nmhrtby amended by sdding Exhibit C, Servicy Description and Pridag
Sheut, wh’i:hlsauachcdhcrdomdlﬂeww by thik réference.

Any ¢hanges to the Agreement noceksary to conform the Agreemiat to this Aunendinent
mhen:by deamed to e maide: Jn allother respects not inconsistert with thix Atigudment, the tomis of the
Agreement not specifically or by neeessary implication nncnded or modified by this Amcndment, shall be.
end rematin in Gl fores and effioct as modified hereby. . This Améndmont supersedés and repiaces all prior

-+ and coNtEMPOTANCOUS AZreETONS; discusbm L mdcumdiup. whether writte or orol, concerning the
 subjoct muler rreof.

IN'WITNESS WHEREOF; the partics hereto bave caused their duly autharized representatives to
exeute this Amendment as-of the mm Amendment Elfctive Date.

NRUTRAL TANDEM, INC.

LEVEL 3 COMMUNICATIONS

NTFL0014
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Neutral Tandem Inc, o
Service Description and Pricing Sheet

1. The services govemned by this Service Description. and Pricing Sheet shall
be restricted (o all transit sewvices curently provided under the original MSA, and
includes the following defined traffic exchanged between NT1and Level 3,

pursuant lo the rates listed herein:
a. "Wirefine VolP Traffic® is traffic of indeterminate jurisdiction that is

classified as enhanced (k.ml) under Section 251 of the. Telecom
Act and that originates via IP.and terminates fo afi on-net NTI
wirelirie customer who. has agreed to receéive suth traffic as local.

. "Wirelass VolP Traffic” is traffic af an indeterminate jurisdiction that

is either (i) classified as éphanced (local) under Section 251 of the
Telecom Act-and such traffic originates-or is transported via P or
(il treated as gccass by the wireless carrierand teminates to an
on-net NT1 wireless customer who has agreed 1o receive stich
traffic.

“Local Transit” is wireline and/or wireless fraffio that originates and

' terminates within the same MTA (wireless) and/or within the same

€.

LATA, e.g. intral ATA (wireline). Such traffic shall originate from an

‘on-r;‘e% locel service provider (LSP) and terminate to an on-net LSP
\ia

*TDM Traffic” is-traffic that does. not fall wﬂh in the traffic definitions
above (a, b,.or o) that originates in-one MTA or LATA and
terminates to an on-net NT1 customerin. another MTA or LATA. A
Eipaacr:te trunk group'is required for TOM Traffic terminating to

Capitalized tetms used but not defined herein shall have the
meaning set forth In the original MSA/Agreement, -

2. Number Portabiiity. NT1 has arrangements with respective LSPs to
perform LNP queries. prior to delivering calls NTI. In the event that a call has not
been queried, NT| will perform the query and charga thé originating LSP,
including Level 3 if they are the origihating LSP.

NTFL0015
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3.  Autharized On-Net Local Service Providers (LSPs). NT! will provide a list
of ali available on-net carmiers for termination of all services and/or traffic
govemed by this Amendmenit,

4,  Cause Code Routing/Non-Authorized Off-Net Carriers. ‘A cause code “34"
will be sent to the LSP under the following conditions:
- L.SP sends NTI traffic to an off-net {non-authorized) carrier for the
applicable service,
- Overﬂaw situations wbere tennlnating capacity is unavaﬂable

REDACTED

8. In all other respects not Inconsistent with this Amendment, the terms of
the Agreement hol specifically or by necessary implicatiori amended or modifiod
by this Amendment, shall be and femain In full force:and effect as. modified
hereby, This Amendment supersedes and replaces all priof and
contemporanéous agreementy, discussions and understandings, whether written
or pral, concerning the subject matter hereof.
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EUTRA

&8 TANDEM'

Local, TDM and Enhanced Traffic Pricing Sheet via IP Termination for Level 3 Communicutions, LLC

REDACTED
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Customer Information:

Signature: %/
/ A

Printed Name: 77 A0 A £ c’ﬁ/é

Titte: S/EETTIE_
Date: // _-?//5 ?—

NTFL0020



