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10.1.1 Remitiance in full of all bills rendered by is due within thirty (30) calendar 
day5 of each bill date (Ihe 'Bill Due Date"). Payment must be made in accordance with the 
terms set forth in Seclion 10.3 of this Agreemenl. 

10.1.2 Intentionally Omitted. 

10.1.3 Intentionally Omitted. 

10.1.4 Remittance in full of all bills rendered byf 
each bill date (the "Bill Due Dale. .To avoid I 

#fails to remit payment for he Bill Due Date, or if payment for ', 

and (ii) the highest rate of inlerest that may be charged under Applicable Law, 
compounded daily from the. day fdiowing the Bill Due Date to and including the date 
that the payment is actually made and available. 

10.2 If any charge incurred by either Paity under this Agreement is Past Due, the unpaid amounts will 
accrue interest from the day following the Bill Due Date until paid. The interest rate applied Will be the 

he rate used to compute the Late Payment Charge contained in the applicable AI& 
intrastate access services tariff for that state and (ii) the highest rate of interest that may 
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10.6.1.1 The financial institution proposed as the Third Party escrow agent must be located 
within the continental United States; 
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10.6.2.5 disbursements from the escrow account will be limited to those: 

10.6.2.5.1 authorized in writing by both the disputing Party and the Billing Party (that is, 
signature($ from representative(s) of the disputing Party only are not 
sufficient to properly authorize any disbursement); or 

10.6.2.5.2 made in accordance with the final, non-appealable order of the arbitrator 
appointed pursuant to the provisions of Section 12.7; or 

10.6.2.5.3 made in accordance with the final, non-appealable order of the court that 
had jurisdiction to enter the arbitrator's award pursuant to Section 12.7. 

arws 

10.6.4lssues related to Disputed Amounts shall be resolved in accordance with the procedures 

10.7 If the Non-Paying Party disputes any charges and any portion of the dispute is resolved in favor of such 
Non-Paying Party, the Parties will cooperate to ensure that all of the following actions are completed: 
10.7.1 the Billing Party will credit the invoice of the Non-Paying Party for that portion of the Disputed 

Amounts resolved in favor of the Non-Paying Party, together with any Late Payment Charges 
assessed with respect thereto no later than the second Bill Due Date after resolution of the 
dispute; 
10.7.1.1 within ten (10) Business Days after resolution of the dispute, the portion of the 

escrowed Disputed Amounts resolved in favor of the Non-Paying Party will be released 
to the Non-Paying Party, together with any interest accrued thereon; 

10.7.1.2 within ten (10) Business Days after resolution of the dispute, the portion of the 
escrowed Disputed Amounts resolved in favor of the Billing Party will be released to the 
Billing Party, together with any interest accrued thereon; and 

10.7.1.3 no later than the third Bill Due Date after the resolution of the dispute, the Non-Paying 
Party will pay the Billing Party the difference between the amount of accrued interest 
the Billing Party received from the escrow disbursement and the amount of Late 
Payment Charges the Billing Party is entitled to receive pursuant to Section 10.1.5. 

10.8 If the Nan-Paying Party disputes any charges and the entire dispute is resolved in favor of the Billing 
Party, the Parties will cooperate to ensure that all of the actions required by Section 10.7.1.1 and 
Section 10.7.1.3 are completed within the timesspecified therein. 

10.8.1 Failure by the Non-Paying Party to pay any charges determined to be owed to the Billing Party 

I 
identified in the Dispute Resolulion provisions set forth in Section 12. 
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11. NONPAYMENT AND PROCEDURES FOR DISCONNECTION 

11.1 If a Party is furnished Interconnection, Formatted m d  
Collocation, functions, facilities, prcducls a 
one (1) state, Sections 11 .I through 11.7, inclusive, shall be applied separately for each such state. 

I 

~ 

e grounds for disconnection of Interconneclion, Formatted I ... ri911 
1 Collocation, functions, facilities products and 
s to pay any charges billed to it under this Agreement, including but not i I 11.2 

I 
limited to any iate Payment Charges or miscellaneous charges ('Unpaid Charges"), and any p 
such Unpaid Charges remain unpaid after the Bill Due Date, the Billing Party will notify the No 

tion or dismnnection of the Interconnection. 
Collccation, functions, facilities, products and s 

furnished under this Agreement, the Non-Paying Party must remit all Unpaid Charges to the Billing 
Party within ten (10) Business Days following receipt of Ihe Biiling Party's notice of Unpaid Charges. 

11.3 If the Non-Paying Party desires to dispute any portion of the Unpaid Charges, the Non-Paying Party 
must complete all of the following actions not later than ten (10) Business Days following receipt of the 
Billing Party's notice of Unpaid Charges: 
11.3.1 notify Ihe Billing Party in wriling which portion(s) of the Unpaid Charges it disputes, including the 

total amount disputed ("Disputed Amounts") and the specific details listed in Section 12.4.1 of 
this Agreement, together with the reasons for its dispute; and 

11.3.2pay all undisputed Unpaid Charges to the Billing Party; and 
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11.3.3pay all Disputed Amounts [other than disputed charges arising from Appendix lntercarrier 

Compensation] into an interesl bearing escrow account that complies with the requirements set 
forth in Seclion 10.6; and 

11.3.4furnish written evidence to Ihe Billing Party that Ihe Non-Paying Party has established an interest 
bearing escrow acmunt that mmplies with all of the terms set forth in Section 10.6 and 
deposited a sum equal to the Disputed Amounts [other than disputed charges arising from 
Appendix Intercarrier Compensation] into that account. Until evidence that the full amounl of the 
Disputed Charges [other than disputed charges arising from Appendix lntercarier 
Compensation] has been deposited into an escrow account that complies with Section 10.6 is 
furnished to the Billing Pam, such Unpaid Charges will not be deemed to be "disputed" under 
Section 12. 

11.4 Issues related to Disputed Amounts shall be resolved in accordance with the procedures idenlified in 
Ihe Dispute Resolution provision set forth in Section 12. 

I 11.5 
11.5.1 If the Non-Paying Party fails to (a) pay any undisputed Unpaid Charges in response to the Billing 

Party's Section 11.2 notice, (b) deposit the disputed portion of any Unpaid Charges into an 
inlerest bearing escrow acmunt that complies with all of the terms set forth in Section 10.6 within 
Ihe time specified in Section 11.3, (c) timely furnish any assurance of payment requested in 
accordance with Section 9 or (d) make a payment in accordance wilh lhe terms of any mutually 
agrew payment arrarqemenl the B kng Pany ma, n a03 1 on 10 exerc s ng any olner rgnls or 
remeo es 11 nay nare .noer App cao e -aw prov de hr lien oemano 10 !he hon.Pay ng Pan! lor 
papen!  01 any of the oo.gaions sei lonn n l a  InroJgn (d of I ns  Seclon w:nn len , lo) 
B,s ness Days On me oay tnai tne B ng Party prov oes sLcn nr!len o e m m  IO lne Non- 
Pay pg Pany, me B I 'ng Part) ma, a.so e r e r u e  any or a of Ine 13 , o m g  opt ons 
11 5 1 1 sJspena acceptance of any app cat on req-esl or oroer lr3m !he hon-Pay ng Pan) for 

new or aaaiiona nierconneciicn, &sale Services. ml Unbundled Network 
Elemenls, Coilocal on fLna ons lati I es proaJns or senices .nder lnis Agreemenl. 
ana gr 

11 5 1 2 suspend mrnp el on of any pend ng app, MI on reqjes! or oroer 'rom !ne \on-Pay ng 
Pan) 131 neh or aa j iona nterconnecion , h a l e  Services. ,Lawful Unbundled 
Netwk Ements,Coi x a i o n  f m l o n s  lac res p r w m  or sen ces m e r  Ins  
Agreement 
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11.5.2Notwithstanding anything to the contrary in this Agreement, the Billing Party's exercise of any of - I 

Formatted: Underline, Highlight its oolionsunder Section 11.5.1. Section 11.5.1.1 and Section 11.5.1.2: 
11.5.2.1 will not delay or relieve the Non-Paying Party's obligafion to pay all charges on each 

11.5.2.2 will exclude any affected applicalion, request, order or service from any otherwise 
and every invoice on or before the applicable Bill Due Date, and 

ance Benchmark or Pelformance Measure. 

I 11.6 $A 

Party on or before the date specified in the 
demand provided under Section 11.5.1 of this Agreement, the Billing Party may, in addition to 
exercising any other rights or remedies it may have under Applicable Law, 
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additional Interconnection, Resale Services, 
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11.8 Intentionally Omitted. 

11.9 Limitation on Baa-billing and Credit Claims: 

11.9.1 Notwithstanding anything to the contrary in this Agreement, a Party shall be entitled to 

11.9.1.1 Back-bill for or claim credit for any charges for services provided pursuant to this 
Agreement that are found to be unbilled, underhilled or over-billed, but only when such 
charges appeared or should have appeared on a bill dated within the twelve (12) 
months immediately preceding the date on which the Billing Party provided written 
notice to the Billed Party of the amount of the back-billing or the Billed Party provided 
written notice to the Billing Party of the claimed credit amount. The Parties agree that 
the twelve (12) month limitation on back-billing and credit claims set forth in the 
preceding sentence shall be applied prospeclively only after the Effective Dale of this 
Agreement, meaning that the twelve month period for any back-billing or credit claims 
may only include billing periods that fall entirely after the Effective Date of this 
Agreement and will not include any portion of any billing period that began prior to Ihe 
Effective Date ofthis Agreement. 

11.9.1.2 bove, will apply to all Interconnection, 
Collocation, facilities, functions, prod 

services purchased under this Agreement. Intercarrier Compensation is specifically 
excluded from this Section and is addressed separately in the Intercarrier 
Compensation Attachment. 

12. DISPUTE RESOLUTION 

12.1 Finality of Disoutes 
12 , l . l  Except as otherwise specifically provided for in this Agreement, no claim may be brought for any 

dispute arising from this Agreement more than twenty-four (24) months from the date the 
Occurrence which gives rise to the dispute is discovered or reasonably should have been 
discovered with the exercise of due care and attention. 

12.1.2 Notwithstanding anything contained in this Agreemenl to the contrary, a Party shall be entitled to 
dispute only those charges which appeared on a bill dated within the twelve (12) months 
immediately preceding the date on which the Billing Party received notice of such Disputed 
Amounts. 
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12.2 Alternative to Litiaation 
12.2,l The Parties desire to resolve disputes arising out of this Agreement without litigation. 

Accordingly, the Parties agree to use the following Dispute Resolution procedures with respect to 
any conlmversy or daim arising out of or relating to this Agreement or its breach. 

12.3 Commenuna Dispute Resolution 
12.3.1 Dispute Resolution shall commence upon one Party's receipt of wriien notice of a controversy or 

claim arising out of or relating to this Agreement or its breach. No Party may pursue any claim 
unless such written notice has first been given to the other Party. There are three (3) separate 
Dispute Resolution methods: 
12.3.1.1 Service Center or Collocation Service Center ~ ~ . .  Formatted: Highlight ! 

12.3.1.2 Informal Dispute Resolution: and 

'>:. . ~ , (CSC); ",, . Formatted F a n t  Bold, Underline, 
,' Highlight . .  
',',, tFormatted Highlight 1 

Formatted Font: Bald, Underline 
12.3.1.3 Formal Dispute Resolution, each of which is described below. . ,  

12.4 Service Center or CSC Dispute Resolution -the following Dispute Resolution procedures will apply with '[ Formatted: Highlight 
respect to any billing dispute arising out of or relating to the Agreement. Written notice sent to ATBT- 1 

3810 for Disputed Amounts must be made on the "13 Billing Claims Dispute Form". 
12.4.1 If the written notice given pursuant to 

Mrmatted: Highiight 

Formatted Font Bold. Underline, 

Formatted Highlight 
billed amount. T o  be deemed a "dispute" under this Section 12.4, 

12.4.3The Parties shall attempt to resolve Disputed Amounts appearing on statements prior lo the 

circuit ID number or trunk number in question, (iv) any USOC (or other descriptive information) 
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, (v) the amount billed, (vi) the amount in question, and (vii) the reason that 
nl. The Parties shall attempt to resolve Disputed Amounts 
(s) thirty (30) 10 sixty (60) calendar days from the Biil Due 

10, furnishes all requisile information by Ihe Bill Due Date) and 
Disputed Amounts appearing on statements prior to the current billing statemenl within thirty (30) 
to ninety (90) calendar days, but resolution may take longer e complexity of the 

If not resolved within thirty (30) calendar days ... will notify 
&p of the slatus of the dispute and the expected re 

I 
I 

I 
12.4.5 If the Non-Paying Party is not satisfied by the resolution of Ihe billing dispute under this Section 

12.4, the Non-Paying Parly may notify the Billing Party in writing that it wishes to invoke the 
Informal Resolution of Disputes afforded pursuant to Section 12.5 of this Agreement, 

12.5 Informal Resolution of DisDutes 

12.5.1 Upon receipt by one Party of notice of a dispute by the other Party pursuant to Section 12.3 or 
Section 12.4.5, each Pariy will appoint a knowledgeabie, responsible representative lo meet and 
negotiate in good faith to resolve any dispute arising under this Agreement. The location, form, 
frequency, duration, and conclusion of these discussions will be left 10 the discretion of the 
representatives. Upon agreement, the representatives may utilize other alternative Dispute 
Resolution procedures such as mediation to assist in the negotiations. Discussions and the 
correspondence among the representatives for purposes of settlement are exempt from 
discovery and production and will not be admissible in the arbitration described below or in any 
lawsuit without the concurrence of both Parties. Documents identified in or provided with such 
communications that were not prepared for purposes of the negotiations are not so exempled, 
and, if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit. 

12.6 Formal DiSDUte Resolution 

12.6.1 If the Parties are unable to resolve the dispute through the informal procedure described in 
Section 12.5, then either Parly may invoke the formal Dispute Resolution procedures described 
in this Section 12.6. Unless agreed among all Parties, formal Dispute Resolution procedures, 
including arbitration or other procedures as appropriate, may be invoked not earlier than sixly 
(60) calendar days after receipt of the letler initiating Dispute Resolution under Section 12.3. 

12.6.2Claims Subiect to MandatorV Arbitration. The following claims, if not settled through informal 
Dispute Resolution, will be subjecl to mandatory arbitration pursuant to Section 12,7 below: 
12.6.2.1 Each unresolved billing dispute involving one percent (1%) or less of the amounts 

charged to the Disputing Party under this Agreement in the state in which the dispute 
arises during the twelve (12) months immedialely preceding receipt of the letter 
initiating Dispute Resolution under Section 12.3. If the disputing Party has not been 
billed for a minimum of twelve (12) months immediately preceding receipt of the letter 
initiating Dispule Resolution under Section 12.3, the Parties will annualize the actual 
number of months billed. 

12.6.3 Claims Subiect to Elective Arbitration. Claims will be subject to elective arbitration pursuant to 
Seclion 12.7 if, and only if, the claim is not settled through informal Dispute Resolution and both 
Parties agree to arbitralion. If both Parties do not agree to arbitration, then either Palfy may 
proceed with any remedy available to it pursuant to law, equity or agency mechanism. 

12.6.4Claims Not Subiect lo Arbitration. If the following claims are not resolved through informal 
Dispute Resolution, they will not be subject to arbitration and must be resolved through any 
remedy available to a Party pursuant to law, equity or agency mechanism. 
12.6.4.1 Actions seeking a temporary restraining order or an injunction related to the purposes of 

this Agreement. 
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12.6.4.2 Actions lo compel compliance with the Dispute Resolution process. 

12.6.4.3 All claims arising under federal or state statute(s), including antitrust claims. 

12.7 - 
12.7.1 Disputes subject to mandatory or elective arbitration under the provisions of this Agreement will 

be submilled to a single arbitrator pursuant to the Commercial Arbitration Rules of the American 
Arbitration Association or pursuant to such other provider of arbitration services or Nles as the 
Parties may agree. The telecommunications issues. Each 

unless the Parties agree otherwise. The arbitration hearing will be requested to commence 
within sixty (60) calendar days of the demand for arbitralion. The arbitralor will mntro Ihe 
scheduling so as to process the matter expeditiously. The Parties may submit written briefs 
upon a schedule determined by the arbitrator. The Parties will request that the arbitrator rule on 
the dispute by issuing a written opinion within thirty (30) calendar days after the close of 
hearings. The Federal Arbitration Act, 9 U.S.C. Secs. 1-16, not state law, shall govern the 
arbitrability of all disputes. Notwithstanding any rule of the AAA Commercial Arbitration Rules to 
the contrary, the Parties agree that the arbitrator will have no authority to award punitive 
damages, exemplary damages, Consequenlial Damages, multiple damages, or any other 
damages not measured by the prevailing Party's actual damages, and may not, in any event, 
make any ruling, finding or award lhal does not conform to the terms and conditions of this 
Agreement. The times specified in this Section may be extended or shortened upon mutual 
agreement of the Parties or by the arbitrator upon a showing of good cause. Each Party will 
bear its own costs of these procedures, including attorneys' fees. The Parties will equally split 
the fees of the arbitration and the arbitrator. The arbitrator's award shall be final and binding and 
may be entered in any court having jurisdiction thereof. Judgment upon the award rendered by 
the arbitrator may be entered in any court having jurisdiction. 

arbitration will be held in Chicago, Illinois i. 

I 13. AUDITS - APPLICABLE IN 

13.1 Subject to the restrictions set forth in Section 22 "Confidentiality" and except as may be otherwise 
expressly provided in this Agreement, a Party (the "Auditing Party") may audit the other Party's (the 
"Audited Party') books, records, data and other documents, as provided herein, once annually, with the 
audit period commencing not earlier than the date on which services were first supplied under this 
Agreement ("service start date") for the purpose of evaluating (i) the accuracy of Audited Party's billing 
and invoicing of the services provided hereunder and (ii) verification of compliance with any provision of 
this Agreement that affects the accuracy of Auditing Party's billing and invoicing of the services 
provided to Audited Party hereunder. Nolwithstanding the foregoing, an Auditing Party may auda the 
Audited Party's books, records and documents more than once annually if the previous audit found (i) 
previously uncorrected net variances or errors in invoices in Audited Party's favor with an aggregate 
value of at leas1 five percent (5%) of the amounts payable by Auditing Party for audited serv iw 
provided during the period covered by the audit or (ii) non-compliance by Audited Party with any 
provision of this Agreement affecting Auditing Party's billing and invoking of the services provided to 
Audited Party with an aggregate value of at least five percent (5%) of the amounts payable by Audited 
Party for audited services provided during the period covered by the audit. 
13.1.1 The scope of the audit shall be limited to the period which is the shorter of (i) the period 

subsequent to the last day of the period covered by the audit which was last performed (or if no 
audit has been performed, the service start date and (ii) the twelve (12) month period 
immediately preceding the date the Audited Party received notice of such requested audit, but in 
any event not prior to the sewice start date. Such audit shall begin no fewer than thirty (30) 
calendar days after Audited Party receives a written nolice requesting an audit and shall be 
completed no later than thirty (30) calendar days alter the start of such audit. 
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13.1.2Such audit shall be conducted by an independent auditor acceptable to both Parties. Auditing 

Party shall cause the independent auditor to execute a nondisclosure agreement in a form 
agreed upon by the Parties. 

13.1.3Each audit shall be conducted on the premises of the Audited Party during normal business 
hours. Audited Party shall cooperate fully in any such audit and shall provide the auditor 
reasonable access to any and all appropriate Audited Party employees and any books, records 
and other documents reasonably necessary to assess (i) the accuracy of Audited Party's bills 
and (ii) Audited Party's compliance with the provisions of this Agreement that affect the accuracy 
of Auditing Party's billing and invoicing of the services provided to Audited Party hereunder. 
Audited Party may redact f r m  the books, records and other documents provided to the auditor 
any Audited Party information that reveals the identity of customers or End Users of Audited 
Party. 

13.1.4 Each Party shall maintain reports, records and data relevant to the billing of any services that are 
the subject matter of this Agreement for a period of not less lhan twenlyfour (24) months after 
creation thereof, unless a longer period is required by Applicable Law 

13.1.51f any audit confirms any undercharge or overcharge, then Audited Party shall (i) promptly 
correct any billing error, including making refund of any overpayment by Auditing P a w  in the 
form of a credit on !he invoice for the first full billing cycle afler the Parties have agreed upon the 
accuracy of the audit results and (ii) for any undercharge caused by the actions of the Audited 
Party, immediately compensate Auditing Party for such undercharge, and (iii) in each case, 
calculale and pay interest as provided in Section 10.1 for the number of calendar days from the 
date on which such undercharge or overcharge originated until the date on which such credit is 
issued or payment is made and available. 

13.1.6Except as may be otherwise provided in this Agreement, audits shall be performed at Auditing 
Party's expense, subject to reimbursement by Audited Party of one-quarter (114) of any 
independent auditots fees and expenses in the event that an audil finds, and the Parties 
subsequently verify, a net adjustment in the charges paid or payabie by Auditing Party hereunder 
by an amount that is, on an annualized basis, greater than five percent (5%) of the aggregate 
charges for the audited services during the period covered by the audit. 

13.1.7Any disputes concerning audit results shall be referred to the Parties' respective personnei 
responsible for informal resolution. If these individuals cannot resolve the dispute within thirty 
(30) calendar days of the referral, either Party may request in writing that an additional audit shall 
be conducted by an independent auditor acceptable to both Parties, subject to the requirements 
set out in Seclion 13.1, Any additional audit shall be at the requesting Party's expense. 

13.2 Intentionally Omitted. 
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This Section 15 is not intended to exempt any Party from all liability under this Agreement, but only to 
set forth the scope of liability agreed to and the type of damages that are recoverable. Both Palties 
acknowledge that they negotiated regarding alternate limitation of liability provisions but that such 

s the price, of providing the Interconnection, 
functions, facilities, products and services a 
ent costs and different limits of liability was agr 
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GENEPALTERMS AN0 CONOIIiONSIPITBT.STATE 
P M F  dlnF 'In 

Formatted F O X  ho? WIG hot 'nerconnec! on Resale Servlcas, M J I  Unbunaled Ndwrk Elements, Co locat on fm! ow 
~ -. - Ita c. n qnt gnt lac, i! es. P'WJCIS ana services pro\ oea Jaer lnis Apemen1 nvo v8ng - 

itjing Party's use of Interconnection, 
Collocation, functions, facilities, produ 

any Claim for libel, slander, invasion of privacy, 
or infringement of Intellectual Property rights arising from the Indemnifying Party's or its 
customer's or End User's use. 
16.4.1,l The foregoing includes any Claims or Losses arising from disclosure of any customer 

- or End User-specific information associated wit 
10 provision Interconnection, 

m&@ Collocation, functions, fad 
hereunder and all other Claims arising out of an 
End User in the course of using any Interconnection, 

functions, facilities, produ 

16.4.1.2 The foregoing includes any Losses arising from Claims for actual or alleged 
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provided, however, that an Indemnifying Party's obligation to defend and indemnify the 
Indemnified Party shall not apply: 
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mark, sewice mark, trade name and trade dress rights) and contract rights of Third Parties. 
16.5.1 The Parties acknowledge that on April 27, 2000, the FCC released its Memorandum Opinion and 

Order in CC Docket No. 96-98 (File No. CCBPol. 974), In the Matter of Petition of MCI for 
Declaratory Ruling. The Parties further acknowledge and agree that by executing this 
Agreement, neither Party waives any of its rights, remedies, or arguments with respect to such 
decision and any remand thereof, including its right to seek legal review or a stay pending appeal 

: 

nf ~ t r h  rloricinn 
I 

Formatted fisq I 
 orm matt;; . 

- - 

I Formatted 11991 m a n n e r a s a I :  . a '  . . .  

". 
I Formatted: nsqi qst 
, . - - .  I -- ..-. + 1 6 5 1  I L : i . :  ..',.i:..; -::v 1 we. ..:.;A. . agreeslouseitsoesteffonstoobtalnfor 

' ' ~I ' .'. , i-, under d o m m d y  reasonab!e terms, lntetlenual Property r.ghls u) 
eacn Ladul  UNE necessary for :.i. I :.to bse sbch Lawful UhE in the same ;-.-. .. - . [I981 

Formatted 
AT&T orovosed lanmiee IS bolded and underlined 
Intrado proposed longuage is nalicued ond bolded 



16.5 

GENERAL TERMS AND CONDlTlONSl IT8TSTI\TE 
PAGE43OF58 

h:..;.'.to use any Lawful UNE in a dfferenl 

network element sw@l by :&,:.:that mntains Intellectual Property Rcenses, 
to ::t:' : .::!.:..me name of tne vendor, the 

Intellectual Rqxny ciglus licensed lo ~ ; - ' ~ . , - c A  .. Jnder lb vendoc contract 
and the terms of the wnfracl (excluding cost terms) mi;! '.:.. ': shall at 

or to attempt to obtain permission to reveal 

16 5 1 3;L:'::.$. : L.:., I, Jo th t rwt prohio'ted by a contra 

.. 
:65 1 4e',i .<..c A i  costs assodated wirh the extension of Intellectual Property ; _  * Formatted . . [2. '?] ' 

rights m :' . ,.'..l;p~rsuant to Sedi 18.1, i n d x l i  the cosl of the k e n s  
exlension itself and the cusk assmiat& with the effect to oaiain the Itcmse, shall be a 
pari 01 [he cost of providing UB M u 1  UNE to wnich the Intellectual PTOPQ r@ts 
reMe and apporfmed to all requeshng carrim using !hat Lawkrl UNE i n c l u d l n g m -  
*.: '. i.. , 1: .. - .. b 

.2 Q hereby mnveys no licenses to 
lies, express or implied, concerning 

uai Propelly rights and 
 or any Third Parties') ~  or ax - 

1 6 . 5 . 3 m  M-@ does not and shall not indemnify, defend or harmless. .~~~~~~ ... 205 
nor be bie for indemnifvino or defendino. or holdino .& s. for anv ,'d " . . .. . 
Claims or' Losses for actual ar alleged infringement of any Intellectual Properly right or ' 

16.6 ~ ... 1206 

payment. 

16.7 NoWiIhstanding any other provision in this Agreement, each Party agrees that should it cause any non- 
standard digital subscriber line ("xDSC') technologies (as that term is defined in the applicable Appendix 
DSL andlor the applicable mmmisslon-ordered tariff, as appropriate) to be deployed or used in 
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connection with or on facilities, that Party (“Indemnifying Party“) will pay all costs 
associated wilh any damage, sewice interruplion or other Telecommunications Service degradation, or 
damage to the other Party‘s (“Indemnitee’s”) facilities. 

I 

16.8 Indemnification Procedures 
16.8.1 Whenever a claim shall arise for indemnification under this Section 16, the relevanl Indemnified 

Party, as appropriate, shall promptly notify the Indemnifying Party and request in writing the 
Indemnifying Party to defend the same. Failure 10 so notify the Indemnifying Party shall not 
relieve the Indemnifying Party of any liability that the Indemnifying Party might have, excepl to 
the extent that such failure prejudices the Indemnifying Party’s ability to defend such claim. 

16.8.2The Indemnifying Party shall have the right to defend against such liability or assertion, in which 
event the Indemnifying Party shall give written notice to the Indemnified Party of acceptance of 
the defense of such daim and the identity of counsel selected by the Indemnifying Party. 

16.8.3Until such time as Indemnifying Party provides written notice of acceptance of the defense of 
such claim, the Indemnified Party shall defend such claim, at the expense of the Indemnifying 
Party, subject lo any right of the Indemnifying Party to seek reimbursement for the cosls of such 
defense in the event that it is determined that Indemnifying Party had no obligation to indemnify 
the Indemnified Party for such claim. 

16.8.4Upon accepting the defense, the Indemnifying Party shall have exclusive right to control and 
conduct the defense and settlement of any such claims, subject to consultation with the 
Indemnified Party. So long as the Indemnifying Party is controlling and conducting the defense, 
the Indemnifying Party shall not be liable for any settlement by the Indemnified Party unless such 
Indemnifying Party has approved such settlement in advance and agrees to be bound by the 
agreement incorporating such seltlement. 

16.8.5At any lime, an Indemnified Party shall have the right to refuse a compromise or settlement, and, 
at such refusing Party’s cost, to lake over such defense; provided that, in such event the 
Indemnifying Party shall not be responsible for, nor shall it be obligated to indemnify the refusing 
Party against, any cost or liability in excess of such refused compromise or settlement. 

16.8.6 With respect to any defense accepted by the Indemnifying Party, the Indemnified Party will be 
entilled to participate with the Indemnifying Party in such defense if the claim requests equitable 
relief or other relief lhal could affect the rights of the Indemnified Party, and shall also be entitled 
to employ separate counsel for such defense al such Indemnified Party‘s expense. 

16.8.71f the Indemnifying Party does not accept the defense of any indemnified claim as provided 
above, the lndemnaied Party shall have the right lo employ counsel for such defense at the 
expense of the Indemnifying Party. 

16.8.8 In the event of a failure to assume the defense, the Indemnified Party may negotiate a 
settlement, which shall be presenled to the Indemnifying Party. If the Indemnifying Party refuses 
to agree to the presenled seltlement, the Indemnifying Party may lake over the defense. If the 
Indemnifying Party refuses to agree to the presented settlement and refuses to take over Ihe 
defense, the Indemnifying Party shall be liable for any reasonable cash settlement not involving 
any admission of liability by the Indemnifying Party, though such settlement may have been 
made by the Indemnified Patty without approval of the Indemnifying Party, it being the Parties’ 
intent that no settlement involving a non-monetary concession by the Indemnifying Party, 
including an admission of liability by such Party, shall take effect without the written approval of 
the Indemnifying Party. 

16.8.9Each Party agrees to cooperate and to cause its employees and agents to cwperate with the 
other Party in the defense of any such claim and the relevant records of each Party shall be 
available to the other Party with respect 10 any such defense, subject to the restrictions and 
limitations set forth in Section 22. 
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