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COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

RECEIVED

In the Matter of:; JUL 7 2008
) PUBLIC SERVICE
Petition of Ballard Rural Telephone Cooperative ) COMMISSION
Corporation, Inc. for Arbitration of Certain Terms and )
Conditions of Proposed Interconnection Agreement with )
American Cellular f/k/a ACC Kentucky License LLC, )
Pursuant to the Communications Act of 1934, as ) Case No. 2006-00215
Amended by the Telecommunications Act of 1996. )

CMRS PROVIDERS’ JOINT MOTION
TO CONSOLIDATE ARBITRATION PETITIONS

Pursuant to the Section 252(g) of the Communications Act of 1934 as amended by the
Telecommunications Act of 1996, (“the Act”), and as directed by the Kentucky Public Service
Commission (the “Commission”) in its June 19 Order in this docket, Alltel Communications,
Inc. (“Alltel”); American Cellular Corporation (“ACC”); New Cingular Wireless PCS, LLC,
successor to BellSouth Mobility LLC and BellSouth Personal Communications LLC and
Cincinnati SMSA Limited Partnership d/b/a Cingular Wireless (“Cingular”); Sprint Spectrum
L.P., on behalf of itself and SprintCom, Inc., d/b/a Sprint PCS ("Sprint PCS"); T-Mobile USA,
Inc. Powertel/Memphis, Inc. and T-Mobile Central LLC (“T-Mobile”); and Cellco Partnership
d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated, and Kentucky RSA No. 1
Partnership (“Verizon Wireless”) (collectively referred to as the “CMRS Providers”) respectfully

submit this Joint Motion to Consolidate the forty-one (41) arbitration petitions recently filed



against them at the Commission by various rural local exchange carriers.! In support of their
Joint Motion, the CMRS Providers respectfully submit the following:

1. Section 252(g) of the Act allows the Commission to consolidate arbitration
proceedings “in order to reduce administrative burdens on telecommunications carriers, other
parties to the proceeding and the State commission in carrying out its responsibilities under the
Act.””? As discussed below, such consolidation is clearly appropriate in this instance.

2. Between May 30, 2006 and June 9, 2006, the RLLECs filed forty-one (41) petitions
for arbitration against the CMRS Providers.” As set forth more particularly in the Consolidated
Response filed by the CMRS Providers concurrently with this Motion, the issues raised by the
forty-one petitions are essentially identical and, for the most part, can perhaps best be
summarized by the allegations contained in some of the petitions themselves:

In the last several months, ACC and North Central have discussed the

terms of an interconnection agreement. Those discussions have primarily
focused on ACC’s request that it be permitted to deliver traffic to North

: The forty-one petitions which are the subject of this Joint Motion are identified in Exhibit

A, attached hereto. The Petitioners include the following twelve rural local exchange carriers:
Ballard Rural Telephone Cooperative Corporation, Inc., Duo County Telephone Cooperative
Corporation, Inc., Logan Telephone Cooperative, Inc., West Kentucky Rural Telephone
Cooperative Corporation, Inc., North Central Telephone Cooperative Corporation, Inc., South
Central Rural Telephone Cooperative Corporation, Inc., Brandenburg Telephone Company,
Foothills Rural Telephone Cooperative Corporation, Inc., Gearheart Communications Inc. d/b/a
Coalfields Telephone Company, Mountain Rural Telephone Cooperative Corporation, Inc.,
Peoples Rural Telephone Cooperative Corporation, Inc. and Thacker-Grigsby Telephone
Company, Inc. (collectively the “RLECs”).

2 See 47U.S.C. § 252 (g).

} The RLECs also filed an additional eight petitions against Comscape
Telecommunications, Inc. and NTCH-West, Inc. which appear to be wireless carriers that either
do not actually provide wireless service in the State or otherwise send all their Kentucky traffic
through long-distance carriers. See Letters dated June 15, 2006 from Comscape and NTCH to
the Commission. Neither Comscape nor NTCH are parties to this Joint Motion.



Central by means of a transit traffic arrangement with a third-party; North
Central has not agreed to this concept.*

3, In other words, the RLECs do not want to allow the CMRS Providers to be able to
continue to transit traffic through third-party carriers (like BellSouth) despite the fact they have
been doing so for many years. The common issues, however, extend beyond the single issue
identified above. To that end, the CMRS Providers have identified twenty-eight (28) common
issues in their Consolidated Response including but not limited to issues regarding the scope of
the Agreement, the terms of direct and indirect interconnection and compensation for services
provided.’

4. Leaving aside the logistical issues of trying to complete forty-one separate
arbitrations before the end of this calendar year, it is difficult to imagine how it is in any party’s
interest to see these same issues addressed in forty-one separate proceedings. In fact,
consolidation of the pending arbitrations into a single proceeding will conserve the time and
resources of all the parties, Commission Staff, and the Commission in terms of pleadings, orders,

establishing procedural schedules and the submission of testimony, briefs and discovery.’

4 See, e.g., Case No. 2006-00252; North Central Petition at § 10.

> See CMRS Providers’ Issues Matrix, which is attached as Exhibit D to the Consolidated
Response filed concurrently with this Motion. A copy of that Issues Matrix is attached hereto as
Exhibit B for the Commission’s reference.

6 The general advantages of a consolidated arbitration proceeding were articulated

concisely by the RLECs’ counsel, Mr. Selent, in another proceeding before this Commission in
which he successfully opposed a BellSouth motion to sever a consolidated arbitration proceeding
filed by his four CLEC clients. In that matter, Mr. Selent stated:

Notably, the efficiency and benefits that will result from a[sic] this multi-party
arbitration will be shared by the Commission, its staff and all parties, including
BellSouth. Among the efficiencies and benefits that will result from having a
single arbitration in lieu of four [or forty-one as in this case] are:

¢ One procedural schedule;
e One issues matrix to track;



Consolidation will also remove the possibility of potentially inconsistent Orders in different
cases involving the same issues.” Finally, the resources needed to complete forty-one separate
arbitrations — even with common issues — are staggering.

5. The one determination that will, by definition, be different for each RLEC is the
calculation of appropriate total long run incremental cost (“TELRIC”)-based rates for transport

and termination.®

While each RLEC will have a different rate based on its unique network
configuration and costs, the FCC’s rules governing reciprocal compensation require the use of a

single cost methodology (i.e., TELRIC). For this reason, the development of the cost

methodology for the ILEC-specific transport and termination rates has been handled in many

One response to any BellSouth motions;

One set of discovery to BellSouth

One response to any objections by BellSouth to any such discovery;
One hearing;

One set of briefs; and

One Arbitration Order.

See Joint Response and Opposition of Petitioners to BellSouth’s Motion to Sever or to Impose
Procedural Restrictions (dated March 4, 2004) in Case No. 2004-00044.

! Moreover, given the common issues, it is almost certain that most, if not all, of the

CMRS Providers and RLECs would feel compelled to intervene in each of the individual
proceedings in order to protect their rights. See e.g., 807 KAR 5:001(1) (outlining the rights of
intervening parties). The CMRS Providers appreciate that any given party may have individual
issues and do not intend this Joint Motion to limit or waive any party’s rights to address such
individual circumstances. However, the CMRS Providers are confident that any such issues can
readily be handled within the context of a consolidated proceeding as they have been in other
jurisdictions.

s See 47 C.F.R. § 51.505(¢) (An incumbent LEC must prove to the state commission that
the rates for each element it offers [not the elements other carriers offer] do not exceed the
forward-looking economic cost per unit of providing the element, using a cost study that
complies with the methodology set forth in this section and § 51.511) (emphasis added).



other consolidated proceedings throughout the country.’” As a general matter, there are
significant efficiencies realized in handling the cost portion of these proceedings in a
consolidated manner. For example, cost methodology issues, if any, can be addressed at one
time and the parties (both RLECs and CMRS Providers) can often share expert costs among
themselves. Moreover, a party uninterested in the costs of a particular carrier is always free not
to participate in that part of the proceeding. '’

6. As noted above, consolidated proceedings also provide both RLECs and CMRS
Providers the opportunity to use, where appropriate, joint witnesses to address the common
issues faced by the Commission. Moreover, in other arbitration proceedings with multiple
parties, mutually agreeable arrangements have been made to avoid redundant or burdensome
cross-examination. For example, in Tennessee and Oklahoma the parties agreed to use a single

person to conduct the main cross-examination on each issue and then allowed other parties to

? See, e.g., In the Matter of the Application of Southwestern Bell Wireless L.L.C. et al. for

Arbitration Under the Telecommunications Act of 1996, Oklahoma Corporation Commission
Cause Nos. PUD 200200149, PUD 200200150, PUD 200200151, and PUD 200200153
(collectively, “Southwestern Bell Wireless L.L.C., OCC Cases”) (multiple CMRS providers and
multiple RLECs); WWC Holding Co., Inc. Interconnection Arbitration Application, North
Dakota Commission Case No. PU-2077-02-308 (multiple RLECs); Petition of WWC LICENSE
L.L.C. For Arbitration Under The Telecommunications Act Of 1996, South Dakota Commission
Docket No. TC02-176 (multiple RLECs); Petition of Hamilton County Telephone Co-Op et al.
for Arbitration Under The Telecommunications Act To Establish Terms And Conditions For
Reciprocal Compensation With Verizon Wireless And Its Constituent Companies, Illinois
Commission Docket Nos. 05-0644 — 05-0649; 05-0657 Consolidated (multiple RLECs); In the
Matter of the Petition for Arbitration of Unresolved Issues in a Section 251(b)(5) Agreement with
Sprint PCS, Missouri Public Service Commission, Case No. TO-2006-0148 (multiple RLECs
and CMRS Providers); In the Matter of the Petition by Siskiyou Telephone Company (U 1017)
for Arbitration of a Compensation Agreement with Cingular Wireless Pursuant to 47 C.F.R.
20.11(e), California Public Utilities Commission, Application .06-02-028 (same).

10 Although the methodology to determine traffic/interMTA factors is common, the CMRS
Providers note that as a practical matter, actual factors can often vary by carrier.



cross on any issues that they felt were not adequately addressed.!’ These arrangements provided
for an efficient proceeding protecting the due process rights of all parties. Moreover, the
Commission will always ensure that cross-examination of any witness is proper and not
repetitive. The CMRS Providers (and we expect the RLECs) have no interest whatsoever in
engaging in redundant cross-examination in these consolidated proceedings; accordingly, there is
no reason why reasonable parties acting in good faith cannot work out satisfactory arrangements
in Kentucky.

7. Finally, in the interest of promoting a resolution of all of these petitions in a
timely fashion, the CMRS Providers have attached a draft procedural schedule designed to make
sure that these proceedings are completed by the end of this year (see Exhibit C to this Joint
Motion).'? It is the CMRS Providers’ belief (and hope) that this draft schedule will expedite this
proceeding.

WHEREFORE, for the reasons set forth above, the CMRS Providers respectfully request
that the forty-one arbitration petitions identified in Attachment A be consolidated into Case No.
2006-00215 for all purposes and that the Commission develop a procedural schedule for this
consolidated proceeding at its earliest convenience.

Respectfully submitted this 7™ day of July, 2006 in Frankfort, Kentucky.

H Petition of: Cellco Partnership d/b/a Verizon Wireless for Arbitration Under the

Telecommunications Act of 1996, Tennessee Regulatory Authority Consolidated Docket No. 03-
00585 (multiple CMRS providers and multiple RLECs); Southwestern Bell Wireless L.L.C.,
OCC Cases.

12 The Settlement Agreement in Docket No. 03-00045 which, in the absence of an
interconnection agreement, dictates the terms and conditions for the exchange of
telecommunications traffic between the RLECs and the CMRS Providers, is due to expire on
December 31, 2006. Thus, the CMRS Providers are committed to working with the Commission
and the RLECs to conclude this proceeding prior to the expiration of that Settlement Agreement.



Dated: July 7, 2006

By_s/Jeff Yost

Jeff Yost

Mary Beth Naumann
Jackson Kelly PLLC
175 East Main Street
Lexington, KY 40507
(859) 255-9500

Mark Ashby

Cingular

5565 Glenridge Connector
Suite 1797

Atlanta, GA 30342

(404) 236-5568

(404) 236-5575 (fax)

Paul Walters, Jr.
Attorney at Law

15 E. Ist St.
Edmond, OK 73034
(405) 359-1718
(405) 348-1151 (fax)

Attorneys for New Cingular Wireless PCS, LLC,
successor to BellSouth Mobility LLC and BellSouth
Personal Communications LLC and Cincinnati
SMSA Limited Partnership d/b/a Cingular Wireless



Dated: July 7, 2006

o (LI

Kendrick R. Riggs

Douglas Brent

Stoll Keenon Ogden PLLC
2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202
(502) 333-6000

(502) 627-8722 (fax)
kendrick.riggs@skofirm.com

Philip R. Schenkenberg

Briggs and Morgan, P.A.

2200 IDS Center

Minneapolis, Minnesota 55402
(612) 977-8400

(612) 977-8650 (fax)
pschenkenberg@briggs.com

Attorneys for T-Mobile USA, Inc.
Powertel/Memphis, Inc. and T-Mobile Central LLC
(“T-Mobile) and Cellco Partnership d/b/a Verizon
Wireless, GTE Wireless of the Midwest
Incorporated, and Kentucky RSA No. 1 Partnership
(“Verizon Wireless”)



Dated: July 7, 2006

By_ s/ Quint McTyeire

Quint McTyeire

Greenebaum Doll & McDonald PLLC
3500 National City Tower

Louisville, KY 40202

(502) 587-3672

(502) 540-2223 (fax)
HNM@gdm.com

Leon M. Bloomfield
Wilson & Bloomfield LLP
1901 Harrison St.

Suite 1620

Oakland, CA 94612

(510) 625-1164

(510) 625-8253 (fax)
Imb@wblaw.net

Attorneys for American Cellular Corporation



Dated: July 7, 2006

Dated: July 7, 2006

By _s/John N. Hughes

John N. Hughes
Attorney at Law

124 West Todd Street
Frankfort, KY 40601
(502) 227-7270

(502) 875-7059 (fax)

William R. Atkinson
Sprint Nextel

3065 Cumberland Cir., SE
Mailstop GAATLDO0602
Atlanta, GA 30339

(404) 649-4882

(404) 649-1652 (fax)

Bill. Atkinson(@sprint.com

Attorney for Sprint Spectrum L.P., on behalf of
itself and SprintCom, Inc., d/b/a Sprint PCS

By_s/Mark Overstreet

Mark R. Overstreet

Stites & Harbison PLLC

421 West Main Street

P.O. Box 634

Frankfort, Kentucky 40602-0634
(502) 223-3477

(502) 223-4387 (fax)
moverstreet@stites.com

Stephen B. Rowell

Alltel Communications, Inc.
One Allied Drive

Little Rock, AR 72202-2099
(501) 905-8460

(501) 905-4443 (fax)
Stephen.B.Rowell@alltel.com

Attorneys for Alltel Communications, Inc.
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a copy of the foregoing was served on those

persons listed below this 7% day of July, 2006.

Douglas F. Brent \

John E. Selent Hon. William G. Francis

Edward T. Depp Francis, Kendrick and Francis
Dinsmore & Shohl, LLP First Commonwealth Bank Building
1400 PNC Plaza Suite 504, 311 North Arnold Avenue
500 West Jefferson Street P.O. Box 268

Louisville, KY 40202 Prestonsburg, KY 41653-0268

Hon. James Dean Liebman
Liebman & Liebman

403 West Main Street
P.O. Box 478

Frankfort, KY 40602

LOU 433070/348744/440563.1






EXHIBIT A

Case No. 2006-00215, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. for
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement with
American Cellular f/k/a ACC Kentucky License LLC, Pursuant to the Communications Act of
1934, as Amended by the Telecommunications Act of 1996.

Case No. 2006-00216, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00217, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00218, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With American Cellular
Corporation f/k/a ACC Kentucky License LLC, Pursuant To the Communications Act of 1934,
As Amended by the Telecommunications Act of 1996.

Case No. 2006-00219, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With Cellco Partnership d/b/a
Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a Verizon Wireless, and
Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the Communications Act
of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00220, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With American Cellular Corporation f/k/a ACC Kentucky License LLC, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00221, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated
d/b/a Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant
To the Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00232, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With Alltel
Communications, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00233, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With Alltel
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Communications, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00234, Petition of West Kentucky Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With Alltel
Communications, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00235, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With Alltel Communications,
Inc., Pursuant To the Communications Act of 1934, As Amended by the Telecommunications
Act 0f 1996.

Case No. 2006-00239, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00240, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00241, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With T-Mobile USA, Inc.,
Pursuant To the Communications Act of 1934, As Amended by the Telecommunications Act of
1996.

Case No. 2006-00242, Petition of West Kentucky Rural Telephone Cooperative Corporation,

Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With T-Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00243, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With New
Cingular Wireless PCS, LLC and Cincinnati SMSA Limited Partnership, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00244, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With New
Cingular Wireless PCS, LLC and Cincinnati SMSA Limited Partnership, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00245, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With New Cingular Wireless PCS, LLC and Cincinnati SMSA Limited Partnership, Pursuant To
the Communications Act of 1934, As Amended by the Telecommunications Act of 1996.
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Case No. 2006-00249, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Sprint Spectrum, L.P., and SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the Communications
Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00250, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Sprint Spectrum, L.P., and SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the Communications
Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00251, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With Sprint Spectrum, L.P., and
SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the Communications Act of 1934, As Amended
by the Telecommunications Act of 1996.

Case No. 2006-00252, Petition of North Central Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
American Cellular Corporation f/k/a ACC Kentucky License LLC, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00253, Petition of North Central Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00254, Petition of North Central Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00255, Petition of South Central Rural Telephone Cooperative Corporation, Inc.
For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00256, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With Sprint Spectrum, L.P., and SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00257, Petition of North Central Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Sprint Spectrum, L.P., and SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the Communications
Act of 1934, As Amended by the Telecommunications Act of 1996.
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Case No. 2006-00288, Petition of Brandenburg Telephone Company For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With Cellco Partnership d/b/a
Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a Verizon Wireless, and
Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the Communications Act
of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00289, Petition of Brandenburg Telephone Company For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With T-Mobile USA, Inc.,
Pursuant To the Communications Act of 1934, As Amended by the Telecommunications Act of
1996.

Case No. 2006-00290, Petition of South Central Rural Telephone Cooperative Corporation, Inc.
For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
New Cingular Wireless PCS, LLC and Cincinnati SMSA Limited Partnership, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00291, Petition of South Central Rural Telephone Cooperative Corporation, Inc.
For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
T-Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00292, Petition of Foothills Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00293, Petition of Foothills Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00294, Petition of Gearheart Communications Inc. d/b/a Coalfields Telephone
Company For Arbitration of Certain Terms and Conditions of Proposed Interconnection
Agreement With Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest
Incorporated d/b/a Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon
Wireless, Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00295, Petition of Gearheart Communications Inc. d/b/a Coalfields Telephone
Company For Arbitration of Certain Terms and Conditions of Proposed Interconnection
Agreement With T-Mobile USA, Inc., Pursuant To the Communications Act of 1934, As
Amended by the Telecommunications Act of 1996.
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Case No. 2006-00296, Petition of Mountain Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00297, Petition of Mountain Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00298, Petition of Peoples Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00299, Petition of Peoples Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00300, Petition of Thacker-Grigsby Telephone Company, Inc. For Arbitration of
Certain Terms and Conditions of Proposed Interconnection Agreement With Cellco Partnership
d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a Verizon Wireless, and
Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the Communications Act
of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00301, Petition of Thacker-Grigsby Telephone Company, Inc. For Arbitration of
Certain Terms and Conditions of Proposed Interconnection Agreement With T-Mobile USA,
Inc., Pursuant To the Communications Act of 1934, As Amended by the Telecommunications
Act of 1996.
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CMRS PROVIDERS’
ISSUES MATRIX

 ISSUE - CONTRACT CMRS POSITION

L » SECTION(S)
SCOPE OF AGREEMENT

1. How should the Interconnection 1.22 Interconnection Agreement should use term
Agreement identify traffic that is 3.1 “Telecommunications Traffic” as defined in the
subject to reciprocal 37 FCC’s Rules.
compensation? 5.1

5.4
5.4.1
54.3

Appendix A
Appendix B

2. Should the Interconnection Contract Title Yes. Consistent with federal law and
Agreement apply to traffic 3rd “Whereas” Commission precedent, the Interconnection
exchanged directly, as well as Clause Agreement should apply to traffic exchanged via
through traffic exchanged 1.3 direct and indirect interconnection
indirectly through BellSouth or 1.12 arrangements.
any other intermediary carrier? 1.21

3.1
3.1.1
3.1.2
313

32

33

34

3.6

4.1 (and
subsections)

4.2 (and
subsections)

4.3

5.1

5.4
5.4.1

14.8.1
Appendix A
Appendix B

3. Does the Interconnection 3.4 Interstate calls may be delivered between the
Agreement apply only to traffic Appendix C Parties and are subject to the terms of the
within the Commonwealth of Interconnection Agreement.

Kentucky?

4. Should the Interconnection 35 Agreement applies to all CMRS traffic. An
Agreement apply to fixed additional limitation related to “fixed wireless
wireless services? services” is unnecessary. It is also confusing

because “fixed wireless” is not a defined term or
a term that has any regulatory significance.
INDIRECT INTERCONNECTION

5. Is each Party obligated to pay for 4121 Each originating Party should pay any transit
the transit costs associated with charges imposed by a transiting carrier to deliver
the delivery of traffic originated traffic to a terminating carrier, and all costs of
on its network to the terminating facilities linking its own switch to the third party
Party’s network? transiting tandem.

1

Exhibit B




CMRS PROVIDERS’
ISSUES MATRIX

6. Can the RLECs use industry
standard records (e.g., EMI 11-
01-01 records provided by
transiting carriers) to measure
and bill CMRS Providers for
terminating mobile-originated
Telecommunications Traffic?

5.5

This form of industry-standard billing should be
maintained.

DIRECT INTERCONNECTION

7. If a direct connection is 4.1.1 (and A Party can elect to provision one way facilities,
established between a CMRS subsections) or CMRS Provider may request that the Parties
Provider and an RLEC, what 5.2 jointly establish two way facilities.
terms should apply? Appendix A Interconnection facilities can be purchased from

RLEC or from a third party.

8. Pursuantto 47 C.F.R. § 51.703 4.1.1.1 Each Party should be financially responsible for
and 51.709, what are the Parties’ 4.1.1.2 any additional costs for the origination of its
obligations to pay for the costs of 4.1.1.3 traffic. Recurring and non-recurring costs of
establishing and using direct 4.1.14 any dedicated facilities connecting the
interconnection facilities? 52 respective RLEC and CMRS Provider networks

5.3 should be prorated based on respective shares of
Appendix B traffic exchanged over those facilities.
COMPENSATION

9. Are the Parties required to pay 3.1.3 FCC Regulations require that CMRS Providers
reciprocal compensation to one 3.14 and RLECs compensate each other for
another for all intraMTA traffic 3.3(b) intraMTA traffic regardless of existence or
originated by subscribers on their 3.3(c) nature of an intermediary carrier.
network, regardless of how such 34
traffic is routed, for termination 3.5
to the other party? 54.2

10. Is each RLEC required to Appendix B Each RLEC must develop a company-specific
develop a company-specific, rate that properly reflects the total long run
TELRIC-based rate for transport incremental cost (“TELRIC”) for the transport
and termination, what should that and termination of traffic on its network. CMRS
rate be for each RLEC, and what Providers reserve the right to review the RLECs’
are the proper rate elements and cost studies, conduct discovery, propose
inputs to derive that rate? reciprocal compensation rates consistent with

TELRIC, and identify issues raised by any cost
studies produced by the RLECs.

11. If the RLECs fail to demonstrate Appendix B For any RLEC that fails to meet its burden of
rates that meet the requirements proof, The Commission should establish an
of 47 U.S.C. § 252(d)(2)(A) and initial rate for that RLEC consistent with 47
the FCC’s Regulations, what rate C.FR. § 51.715(b)(3) until appropriate RLEC
should the Commission establish cost studies establish permanent rates.
for each RLEC?

12. Should the Interconnection 14.8.1 Billing provisions should be available, and net
Agreement provide both billing should be an option where appropriate.
reciprocal and net billing
options?

13. If a CMRS Provider does not 5.5 IntraMTA traffic factors should be used in the
measure intercarrier traffic for Appendix A absence of measurement, and factors should be

reciprocal compensation billing
purposes, what intraMTA traffic
factors should apply?

developed on a company-by-company basis.




CMRS PROVIDERS’
ISSUES MATRIX

14. Should the Interconnection

5.5

No such limitation is lawful or appropriate.

Agreement prohibit the Land-to- Appendix B
Mobile Traffic Factor from
exceeding 50%?

15. What is the appropriate 33 InterMTA traffic factors should be developed on
compensation for intertMTA 5.4 (and a company-by-company basis. The originating
traffic? subsections) Party should compensate the terminating Party

Appendix A at the rate contained in the RLEC’s tariffs.
__ DIALING PARITY

16. Are the RLECs required to 4.2 RLECs should ensure that their customers can
provide dialing parity (in terms make calls to CMRS Providers’ customers’
of both number of digits dialed numbers in local and EAS exchanges without
and rates charged) for land to dialing extra digits or paying extra charges.
mobile traffic?

SS7 INTERCONNECTION
17. What SS7 signaling parameters 4.3.1 The Interconnection Agreement should contain
should be required? 432 language (proposed by the CMRS Providers)
433 that establishes separate obligations based on
whether the Parties are directly or indirectly
interconnected, and which prevents either Party
from assessing SS7 tariff or message charges on
the other for the exchange of traffic.
TARIFE PROVISIONS

18. Should RLEC tariff provisions 2.1 Absent express mutual consent, tariffs cannot
be incorporated into the 22 supersede or supplement the terms and
contract? 8.1 conditions of the Parties’ Interconnection

9.0 Agreement.
10.1
14.14
GENERAL TERMS AND
.. CONDITIONS ‘

19. Under what circumstances 7.9 The CMRS Providers propose a mechanism for
should a Party be permitted to 8.5 notice of default and termination that will ensure
block traffic or terminate the 8.6 (and customers will not be unnecessarily affected as a
Interconnection Agreement? subsections) result of carrier disputes. Blocking of traffic

should be allowed only if authorized by the
appropriate regulatory agency.

20. What post-termination 8.2.1 If either party seeks post termination
arrangements should be included arrangements, the agreement will remain in
in the Interconnection place, subject to true-up following the
Agreement? conclusion of negotiations.

21. How should the following terms 1.4 See CMRS Redline.
be defined: “Central Office 1.13
Switch,” “Interconnection 1.14
Point,” “InterMTA Traffic,” 1.15
“Interexchange Carrier,” 1.18
“Multifrequency,” “Rate 1.21
Center,” “Subject Traffic,” 1.22
“Telecommunications Traffic,” 1.24
“Termination,” and “Transport.” 1.25

1.26




CMRS PROVIDERS’
ISSUES MATRIX

22.

What notice and consent
requirements should apply prior
to assignment of the
Interconnection Agreement.

14.7

A Party should be allowed to assign to an
affiliate with notice, and to a third party upon
written consent, which consent will not be
unreasonably withheld.

23.

If the parties to an
Interconnection Agreement are
unable to resolve a dispute,
should either party be allowed to
raise such dispute before any
agency or court of competent
jurisdiction?

14.8.4
14.9

Disputes may be resolved before the
Commission, the FCC, or a court of competent
jurisdiction.

24,

Should the CMRS Providers be
required to provide “rolling” six
months’ forecasts of “traffic and
volume” requirements?

7.1

Such forecasts are unnecessary.

25.

Should the Interconnection
Agreement require the Parties to
maintain specific insurance not
required by law?

7.8

Such insurance requirements are unnecessary.

26.

Should a Party be required to
insert in its tariffs and/or service
contract language that attempts
to limit third-party claims for
damage arising from service
provided under the
Interconnection Agreement, and
should the Interconnection
Agreement itself attempt to limit
claims of one Party’s customer
against the other Party?

10.3
11.3

Such requirements are unnecessary, not
commercially reasonable and unenforceable.

27.

If the Parties cannot agree upon a
replacement for invalidated
language, should either Party be
allowed to terminate the
Interconnection Agreement, or
should the stalemate be resolved
pursuant to Dispute Resolution?

14.17

Agreement should be modified via the dispute
resolution provision, not terminated.

28.

Should the CMRS Providers be
allowed to expand their networks
through management contracts?

44

Yes. The Interconnection Agreement should
accommodate this standard industry practice.

1921876v3







EXHIBIT C

PROPOSED PROCEDURAL SCHEDULE FOR CONSOLIDATED PROCEEDING

Date Action
Parties negotiate a protective agreement to govern the exchange of
July 25 confidential information.

August 14, 2006

RLEC:s file and serve carrier-specific, TELRIC-based cost studies,
and written testimony in support of those cost studies, on which
they rely to demonstrate their proposed reciprocal compensation
rates meet the pricing standards of 47 U.S.C. § 252(d)(2) and the
FCC’s part 51 pricing rules. The cost studies will be provided in
both hard copy and in electronic format that will allow the
Commission and the CMRS Providers to track each element from
initial input to final results. All cost studies will be provided in
open format.

August 25, 2006

Written Discovery Requests shall be filed with the Commission
and served on all parties.

September 8, 2006

Responses and all objections to Discovery shall be filed and
served.

September 15, 2006

Supplemental Discovery Requests shall be filed with the
Commission and served on all parties.

September 25, 2006

Responses and objections to Supplemental Discovery shall be filed
and served.

October 9, 2006

Direct Testimony (other than RLEC cost witnesses) shall be filed
and served.

October 18, 2006

Rebuttal Testimony shall be filed and served.

October 23, 2006

All depositions to be concluded.

October 30-November 3 | Hearing.
November 20, 2006 Opening Briefs.
November 30, 2006 Reply Briefs.

End of December

Commission Decision.




The CMRS Providers would also suggest that all correspondence, pleadings, discovery requests,
discovery responses, discovery objections and/or documents of any sort related to this
Consolidated Proceeding will be served electronically on all the parties and their counsel of
record noted on the service list. In the event that a party is unable to serve any particular
document(s) electronically, that party will serve the document(s) on one designated counsel per
carrier on the due date by Fed Ex, any other recognized overnight carrier or by personal delivery.



COMMONWEALTH OF KENTUCKY o
BEFORE THE PUBLIC SERVICE COMMISSI(QE@%QW%

In the Matter of: JUL 7 2006
Petition of Ballard Rural Telephone Cooperative ; P%%gﬁ%jsgg\é'ﬁ E
Corporation, Inc. for Arbitration of Certain Terms and )

Conditions of Proposed Interconnection Agreement with )
American Cellular f/k/a ACC Kentucky License LLC, )
Pursuant to the Communications Act of 1934, as ) Case No. 2006-00215
Amended by the Telecommunications Act of 1996. )

CMRS PROVIDERS’ CONSOLIDATED RESPONSE TO ARBITRATION PETITIONS

Pursuant to Section 252 of the Telecommunications Act of 1996, Pub. L. No. 104-104,

110 Stat. 56 (1996) (codified at 47 U.S.C. § 151 et seq.) (“the Act”), and as directed by the

Kentucky Public Service Commission (“Commission”) in its June 19 Order in this docket, this

Consolidated Response, including Exhibits A through F, is filed by the following commercial

mobile radio service (“CMRS”) providers:

New Cingular Wireless PCS, LLC, successor to BellSouth Mobility LLC and
BellSouth Personal Communications LLC and Cincinnati SMSA Limited
Partnership d/b/a Cingular Wireless (“Cingular”);

T-Mobile USA, Inc. Powertel/Memphis, Inc. and T-Mobile Central LLC (*T-
Mobile™);

Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest
Incorporated, and Kentucky RSA No. 1 Partnership (“Verizon Wireless™);

American Cellular Corporation (“ACC”);

Sprint Spectrum L.P., on behalf of itself and SprintCom, Inc., d/b/a Sprint PCS
("Sprint PCS"); and

Allte] Communications, Inc. (“Alitel”).’

i

Two additional wireless carriers, Comscape Telecommunications, Inc. and NTCH-West,

Inc., are respondents in cases identified in Exhibit A to the Commission’s June 19 Order (but not



These carriers are referred to collectively as the “CMRS Providers.” Each CMRS Provider is
named as a respondent in one or more Petition for Arbitration in the dockets identified in Exhibit
A hereto.”

PARTIES

1. Cingular: New Cingular Wireless PCS, LLC, successor to BellSouth Mobility
LLC and BellSouth Personal Communications LLC and Cincinnati SMSA Limited Partnership
d/b/a Cingular Wireless is referred to as “Cingular.” These entities are proper parties to this
arbitration. These entities are registered to do business in Kentucky and are located at 5565

Glenridge Connector, Atlanta, GA. 30342. Cingular is represented in this proceeding by:

Jeff Yost Mark Ashby Paul Walters, Jr.
Mary Beth Naumann Cingular Attorney at Law
Jackson Kelly PLLC 5565 Glenridge Connector 15 E. 1st St.

175 East Main Street Suite 1797 Edmond, OK 73034
Lexington, KY 40507 Atlanta, GA 30342 (405) 359-1718
(859) 255-9500 (404) 236-5568 (405) 348-1151 (fax)

(404) 236-5575 (fax)
2. T-Mobile: T-Mobile USA, Inc., Powertel/Memphis, Inc. and T-Mobile Central
LLC are referred to collectively as “T-Mobile.” T-Mobile USA, Inc. is a named respondent in

certain of the petitions. Due to recent internal restructuring, Powertel/Memphis, Inc. and T-

in the Exhibit A attached to this Consolidated Response). One of those carriers apparently is
“not active in our Kentucky markets” and the other sends all of its Kentucky traffic through long-
distance providers. See letters from Comscape and NTCH to the Commission dated June 15,
2006. Accordingly, Comscape Telecommunications, Inc. and NTCH-West, Inc. are not parties
to this Consolidated Response.

z Although some of the RLECs have filed Petitions against all of the CMRS Providers
(e.g., Ballard, Logan, West Kentucky), certain RLECs have filed Petitions against only certain
CMRS Providers. In either event, the issues raised by these Petitions appear to be substantially
identical and thus the CMRS Providers are concurrently filing a Joint Motion to Consolidate all
of these proceedings.



Mobile Central LLC are the T-Mobile operating entities in Kentucky, and are the proper parties
to the interconnection agreements that will result from this case. Counsel for the RLECs has
represented that his clients do not object to the inclusion of Powertel/Memphis, Inc. and T-
‘Mobile Central LLC in this proceeding. Powertel/Memphis, Inc. and T-Mobile Central LLC are
registered to do business in Kentucky and are located at 12920 SE 38th Street, Bellevue, WA

98006. T-Mobile is represented in this proceeding by:

Kendrick R. Riggs Philip R. Schenkenberg
Douglas F. Brent Briggs and Morgan, P.A.

Stoll Keenon Ogden PLLC 2200 IDS Center

2000 PNC Plaza Minneapolis, Minnesota 55402
500 West Jefferson Street (612) 977-8400

Louisville, Kentucky 40202 (612) 977-8650 (fax)

(502) 333-6000 pschenkenberg@briggs.com

(502) 627-8722 (fax)
kendrick.riggs@skofirm.com
3. Verizon Wireless: Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of
the Midwest Incorporated, and Kentucky RSA No. 1 Partnership are referred to collectively as
“Verizon Wireless.” These entities are proper parties to this arbitration. Each entity is registered
to do business in Kentucky and is located at 1 Verizon Way, Basking Ridge, NJ 07927. Verizon

Wireless is represented in this proceeding by:

Kendrick R. Riggs Philip R. Schenkenberg
Douglas F. Brent Briggs and Morgan, P.A.

Stoll Keenon Ogden PLLC 2200 IDS Center

2000 PNC Plaza Minneapolis, Minnesota 55402
500 West Jefferson Street (612) 977-8400

Louisville, Kentucky 40202 (612) 977-8650 (fax)

(502) 333-6000 pschenkenberg@briggs.com

(502) 627-8722 (fax)
kendrick.riggs@skofirm.com

4, American Cellular: American Cellular Corporation f/k/a ACC Kentucky License

LLC is referred to as “ACC.” This entity is a proper party to this arbitration. This entity is



registered to do business in Kentucky and is located at 14201 Wireless Way, Oklahoma City, OK

73134. ACC is represented in this proceeding by:

Holland N. McTyeire, V

Greenebaum Doll & McDonald PLLC
3500 National City Tower

Louisville, KY 40202

(502) 587-3672

(502) 540-2223 (fax)
HNM@gdm.com

Leon M. Bloomfield
Wilson & Bloomfield LLP
1901 Harrison St.

Suite 1620

Oakland, CA 94612
(510) 625-1164

(510) 625-8253 (fax)
Imb@wblaw.net

5. Sprint PCS: Sprint Spectrum L.P., on behalf of itself and SprintCom, Inc., d/b/a

Sprint PCS is referred to as “Sprint PCS.” This entity is a proper party to this arbitration and is

registered to do business in Kentucky. Sprint PCS is represented in this proceeding by:

John N. Hughes
Attorney at Law

124 West Todd Street
Frankfort, K'Y 40601
(502) 227-7270

(502) 875-7059 (fax)

William R. Atkinson
Sprint Nextel

3065 Cumberland Cir., SE
Mailstop GAATLD0602
Atlanta, GA 30339

(404) 649-4882

(404) 649-1652 (fax)

Bill. Atkinson@sprint.com

6. Alltel: Alltel Communications, Inc. is referred to as “Alltel.” This entity is a

proper party to this arbitration. This entity is registered to do business in Kentucky and is

located at One Allied Drive, Little Rock, AR 72203. Alltel is represented in this proceeding by:

Mark R. Overstreet

Stites & Harbison PLLC

421 West Main Street

P.O. Box 634

Frankfort, Kentucky 40602-0634
(502) 223-3477

(502) 223-4387 (fax)
moverstreet@stites.com

Stephen B. Rowell

Alltel Communications, Inc.
One Allied Drive

Little Rock, AR 72202-2099
(501) 905-8460

(501) 905-4443 (fax)
Stephen.B.Rowell@alltel.com



7. Each CMRS Provider is licensed by the Federal Communications Commission
(“FCC”) to provide commercial mobile radio service (“CMRS”) in the Commonwealth.

8. The CMRS Providers admit that Ballard Rural Telephone Cooperative
Corporation, Inc. (“Ballard”), Duo County Telephone Cooperative Corporation, Inc. (“Duo”),
Logan Telephone Cooperative, Inc. (“Logan”), West Kentucky Rural Telephone Cooperative
Corporation, Inc. (“WKR”), North Central Telephone Cooperative Corporation, Inc. (“NCT”),
South Central Rural Telephone Cooperative Corporation, Inc. (“SCR”), Brandenburg Telephone
Company (“Brandenburg”), Foothills Rural Telephone Cooperative Corporation, Inc.
(“Foothills™), Gearheart Communications Inc. d/b/a Coalfields Telephone Company
(“Gearhart™), Mountain Rural Telephone Cooperative Corporation, Inc. (“Mountain™), Peoples
Rural Telephone Cooperative Corporation, Inc. (“Peoples”) and Thacker-Grigsby Telephone
Company, Inc. (“Thacker-Grigsby”) (collectively the “RLECs”) are the Petitioners in the dockets
identified in Exhibit A hereto, and that those entities are properly identified in the Petitions. The
CMRS Providers affirmatively state that each RLEC is an incumbent local exchange carrier
(“ILEC™).

JURISDICTION

9. The CMRS Providers admit that the Commission has jurisdiction to consider the
each Petition pursuant to 47 U.S.C. § 252(b). Each Petition was filed between the 135th and
160th day following a bona fide request for interconnection negotiations made under 47 U.S.C. §
252 by a CMRS Provider.

BACKGROUND
10.  The CMRS Providers deny all allegations made in the Petitions except those

specifically admitted herein.



11. On February 23, 2003, BellSouth Telecommunications, Inc. (“BellSouth”) filed a
petition before the Commission seeking resolution of third-party transit issues.” BellSouth
essentially contended that it was no longer responsible to pay the RLECs terminating access
pursuant to the historical Kentucky Restructured Settlement Plan (“KRSP”) for CMRS
originated traffic transited by BellSouth to an RLEC for termination.

12.  The case culminated with an agreement filed and approved by Commission orders
dated April 29, 2004 and June 10, 2004.* Under the 2004 Agreement, BellSouth continues to
transit traffic originated by CMRS Providers to the LECs for termination that BellSouth
measures and identifies using industry standard call detail records; the RLECs are compensated
for such CMRS Provider traffic at a rate lower than traditionally received under the KRSP but
higher than what the CMRS Providers contend should be paid under federal total element long
run incremental (“TELRIC”) pricing standards; and, the CMRS Providers are not being
compensated at all for RLEC originated traffic that terminates on a CMRS Provider’s network.’
The 2004 Agreement was for a stated term that expires at the end of this year.

13. Regarding a permanent resolution of the indirect interconnection issues, the
parties expressly agreed:

... BellSouth and the Rural ILECs shall commence no later than January 1, 2006

the negotiation of interconnection agreements as may be necessary to govern

BellSouth’s provision of transit service defining the relative rights and
responsibilities between BellSouth and the Rural LECs with respect to any

3 In the Matter of: Petition of BellSouth Telecommunications, Inc. Seeking Resolution Of

Third Party Transit Traffic Issues, Case No. 2003-00045.

4 The CMRS Providers admit that Exhibit 1 attached to each Petition is a copy of the

Parties’ Agreement in Case No. 2003-00045 (“2004 Agreement”), but deny that it contains all of
the signatory parties execution pages.

° See 2004 Agreement, section 2.07.



continuing CMRS provider traffic terminated to the Rural LECs. In the event that
any Signatory CMRS provider desires to continue to route CMRS Provider Traffic
destined for the Rural LECs through BellSouth’s network after the expiration of
this Agreement, the Signatory CMRS provider must initiate interconnection
negotiations with the Rural LECs consistent with Section 251 and Section 252 of
the Act by no later than January 1, 2006. Such negotiations, which may include
but are not limited to rates, terms, and conditions of interconnection between and
among Parties, shall be conducted in good faith. In the event such negotiations
are unsuccessful and the Commission is asked to arbitrate any open issues, the
Parties shall submit to the arbitration processes and deadlines as set forth in
Section 252(b) of the Act to settle any open issues relating to interconnection and
compensation arrangements between and among the Parties. For purposes of
determining all deadlines related to the negotiation and arbitration pursuant to this
Section, the request date for all negotiations shall be deemed to be January 1,
2006 unless the actual request date for negotiations under Sections 252 and 252 of
the Act is earlier. The Parties agree that this Agreement will not prejudice the
negotiations in any way.®

14.  BellSouth currently provides a transit service to the CMRS Providers pursuant to
interconnection agreements approved by the Commission, and the CMRS Providers do “desire/ |
to continue to route CMRS Provider Traffic destined for the Rural LECs through BellSouth’s
network after the expiration of [the 2004] Agreement.”

15.  All CMRS providers have transit arrangements with BellSouth that will continue
to be in effect on and after the expiration date of the 2004 Agreement on December 31, 2006.

NEGOTIATIONS

16. Effective January 1, 2006, CMRS Providers sent requests for interconnection
negotiations specifically citing section 3.01 of the 2004 Agreement to the RLECs. For the
purposes of these proceedings the CMRS Providers agree that, regardless of the actual date a
given RLEC may have received such a request, all of such requests can be deemed received as of

January 1, 2006.

6 Id. section 3.01 (emphasis added).



17. During the pre-arbitration negotiation period, the RLECs’ generally fell into two
different groups. John Selent, Esq., and his firm represented Ballard, Brandenburg, Duo, Logan
and WKR (collectively “the Selent RLECs”). Ms. Eileen Bodamer represented Foothills,
Gearheart, NCT, Peoples, Mountain, SCR and Thacker-Grigsby (collectively “the Bodamer
RLECs”).

18.  In January and February of 2006, Mr. Selent sent a proposed template agreement
from each of his clients to each of the CMRS Providers. Except for the names of the carriers,
each of those templates was identical (“Selent Template™). Despite the provisions of the 2004
Agreement that contemplated the CMRS Providers being able to continue to indirectly exchange
traffic through the BellSouth network, the Selent Template required that all CMRS Provider
traffic be delivered over dedicated facilities (i.e., a direct connection) purchased by the CMRS
Provider and connected to the RLEC network.®

19. Contrary to the allegations in various Petitions, the CMRS Providers did not fail
to respond to the Selent Template. Instead, by letter signed by Mr. Leon M. Bloomfield and

dated February 24, 2006, the CMRS Providers collectively contacted all of the RLEC

’ In addition to the RLECs in this docket, five additional LECs were signatories to the

2004 Agreement: the TDS Telecom Kentucky companies Leslie County Telephone Company,
Lewisport Telephone Company and Salem Telephone Company (collectively “TDS”), Alltel
Kentucky, Inc. (“Alltel KY™), and Highland Telephone Cooperative, Inc. (“Highland”). TDS
and Alltel KY continue to negotiate with CMRS Providers where interconnection agreements
may be needed. Highland has never responded to any of the CMRS Providers’ communications.

8 The referenced provision is the original Section 4.1.2. language which has been redlined

in Exhibit E hereto. In addition to being contrary to the spirit if not the letter of the 2004
Agreement, the provision is on its face contrary to FCC Rule 51.703(b) in that it attempts to shift
all cost associated with the delivery of LEC originated traffic to the CMRS Providers. See also
In the Matter of AT&T Broadband Phone of Kentucky, LLC v. Alltel Kentucky, Inc. and Kentucky
Alltel, Inc. Order entered March 25, 2004, Case No. 2003-00023 (K'Y PSC) (BellSouth’s transit
service is an indirect interconnection arrangement and the originating party is obligated to pay
charges associated with delivery of its originated traffic).



representatives in writing.” Mr. Bloomfield’s letter was sent on behalf of the “Kentucky CMRS
Providers” which expressly included ACC, Cingular, Verizon Wireless, Sprint PCS, and T-
Mobile. Mr. Bloomfield’s letter invited all of the RLECs to engage in collective negotiations
with a reservation of rights to withdraw or conduct separate negotiations as warranted, but also
provided an electronic copy of the CMRS Providers’ proposed interconnection agreement
(“CMRS Template™).'

20.  Mr. Bloomfield’s letter, and the attached CMRS Template, put the RLECs on
notice that the Selent Template was not acceptable to the CMRS Providers.

21. Following Mr. Bloomfield’s letter, the RLECs declined to enter into group
negotiations (i.e., negotiations among all CMRS Providers and all RLECs), and refused — or in
certain cases, failed — to respond to the CMRS Template.

22.  In the weeks leading up to the filing of these Petitions, each CMRS Provider
made good faith attempts to negotiate with the RLECs.!"" These negotiations varied by carrier,
but included emails, phone calls, the exchange of other template agreements, requests for

. . 2
extensions, and the exchange of redlines.'?

’ See, e.g., Case No. 2006-00252 Petition of North Central v. ACC, paragraph 7 and

Petition Exhibit 2. The CMRS Providers note that Petitions filed by Ballard, Logan, West
Kentucky Rural, Brandenburg and Duo County fail to even mention the February 24 letter from
Mr. Bloomfield or the CMRS Template.

fo Id.

& The negotiations were clearly complicated even more by the RLECs’ earlier refusal to

negotiate collectively.

12 The RLECs’ Petitions do not accurately and completely describe the course and conduct

of the Parties’ negotiations. Nor is the course of these negotiations relevant to the Commission’s
role at this time, which is to resolve open issues between the Parties as required by 47 U.S.C. §
252. Thus, the CMRS Providers have not included information regarding each CMRS
Provider’s negotiations with each RLEC. The CMRS Providers reserve their right to do so if



23.  As a direct result of the lack of progress in negotiations, the CMRS Providers
filed their May 30, 2006 Request for Commission Mediation Pursuant to 47 U.S.C. § 252(a)(2)."”
As they did in Mr. Bloomfield’s letter, the CMRS Providers attempted to engage the parties in an
efficient, productive process to resolve the issues. The RLECs opposed collective mediation yet
again.14
ARBITRATION ISSUES RAISED BY RLECS
24. Certain Petitions‘ allege that a respondent CMRS Provider did not propose
changes to an RLEC’s proposed agreement, that the failure to propose such changes constitutes
acceptance of the RLEC’s proposed agreement, and that the only issue before the Commission is
whether the RLECs’ proposed agreements should be approved. For the reasons set forth above,
the CMRS Providers deny all such allegations.
25.  The CMRS Providers deny all allegations in the Petitions that the Selent Template
or any other agreement proposed by an RLEC complies with the standards set forth in 47 U.S.C.
§§ 251, 252(c), (d), (e) and applicable state law. The CMRS Providers exercise their right under

47 U.S.C. § 252(b)(3) to identify issues for the Commission to resolve under the Act. These

issues are identified below.

necessary in filed testimony. Each CMRS Provider affirmatively states that it negotiated in good
faith and denies any allegations that the course and conduct of the negotiations prevents the
Commission from considering the issues identified below.

13 A copy of Mr. Holland N. McTyeire’s May 30, 2006 letter to Ms. Beth O’Donnell is
attached as Exhibit B.

1 A copy of Mr. John Selent’s June 1, 2006 letter to Ms. Beth O’Donnell and a copy of Mr.

William G. Francis June 2, 2006 letter to Ms. Beth O’Donnell are attached as Exhibit C.

10



26.  For purposes of these arbitrations, the CMRS Providers affirmatively state that the
open issues between the parties are identified below, are set forth with specificity in Exhibit D
(Issues Matrix) and Exhibit E (Redline) attached hereto. The issues identified herein in
accordance with 47 U.S.C. § 252(b)(3) supersede any contrary contract language proposed by a
CMRS Provider for the purpose of negotiating an interconnection agreement pursuant to 47
U.S.C. § 252(a)(1) (negotiated agreements may be entered into “without regard to the standards
set forth in subsections (b) and (¢) of section 2517).

ISSUES RAISED BY CMRS PROVIDERS

27.  In accordance with 47 U.S.C. § 252(b)(3), the CMRS Providers identify the
issues set forth on Exhibit D to be resolved by the Commission in accordance with the standards
in 47 U.S.C. § 252(c), and incorporated into the final Interconnection Agreement between the
peurties.15 The specific contract sections of the Selent Template affected by each issue are
identified on Exhibit D and a cumulative proposed redline of the Selent Template is Exhibit E.
Exhibit F is a clean version of the CMRS Providers’ proposal that reflects Exhibit E with all
CMRS Providers’ proposed changes accepted.

Scope of Agreement

28.  Issues 1 through 4 relate to the scope of the Interconnection Agreement.
29.  Issue 1 is the proper term to be used in the Interconnection Agreement for traffic

that is exchanged subject to the FCC’s reciprocal compensation rules. The CMRS Providers

B The CMRS Providers refer in this Consolidated Response to the “Interconnection

Agreement” being arbitrated by the Commission. The CMRS Providers acknowledge that the
terms approved by the Commission will ultimately need to be incorporated into 41 separate
agreements but use the singular form for convenience.
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propose to use the term “Telecommunications Traffic” and to define that term as it is defined in
47 C.F.R. § 51.701(b)(2). No further exclusions or modifications are appropriate or lawful.

30. Issue 2 is whether the Interconnection Agreement should apply to traffic
exchanged directly as well as traffic exchanged indirectly through BellSouth or any other
intermediary carrier. As an initial matter, the Act provides that each carrier has a “duty to
interconnect directly or indirectly ....”'¢ Moreover, today, the bulk of traffic exchanged between
CMRS Providers and RLECs is exchanged via indirect interconnection through third-party
tandem switches. That practice will continue, as CMRS Providers have the right to decide
whether to connect directly or indirectly “based on their most efficient technical and economic
choices.”’” In most cases, indirect interconnection via a third-party tandem provider is far more
efficient than establishing dedicated circuits to an RLEC switch. The CMRS Providers propose
that the Interconnection Agreement apply to traffic that is indirectly exchanged in this manner.

31.  The Commission has previously determined that Parties should be allowed to
interconnect indirectly.'”® In addition, the 2004 Agreement clearly anticipates that future
interconnection agreements will provide for indirect interconnection.'”” Notwithstanding the
above, the RLECs have refused to enter into interconnection agreements that would apply to

traffic delivered indirectly between the Parties.

6 See also 47 U.S.C. § 251(a).

17 In the Matter of Implementation of the Local Competition Provisions of the Telecomms.

Act of 1996, CC Docket No. 96-98, 11 FCCR 15499, FCC 96-325, First Report and Order, 9 994
(1996) (“First Report & Order™).

18 See, e.g., In the Matter of AT&T Broadband Phone of Kentucky, LLC v. Alltel
Kentucky, Inc. and Kentucky Alltel, Inc., Case No. 2003-00023, Order (March 24, 2004).

19 See 2004 Agreement, section 3.01.
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32.  Issue 3 is whether the Interconnection Agreement is limited to traffic originated
and terminated within Kentucky. CMRS Providers’ license areas, service areas, MTA
boundaries and radio signals do not follow state lines. There is no legal basis to limit the scope
of a CMRS Interconnection Agreement under 47 U.S.C. § 251 to traffic originated and
terminated within Kentucky.

33.  Issue 4 is whether the Interconnection Agreement should exclude “fixed wireless
services.” The CMRS Providers propose to delete this limitation. The Interconnection
Agreement applies to all CMRS traffic, and so an additional limitation related to “fixed wireless
services” is unnecessary. It is also confusing because “fixed wireless” is not a defined term or a
term that has any regulatory significance.

Terms of Indirect Interconnection

34.  Issues 5 and 6 relate to the terms of indirect interconnection.

35. Issue 5 relates to the cost of transiting traffic exchanged via indirect
interconnection. In that situation the originating carrier is responsible for the costs of facilities
linking its own switch to the third-party transiting tandem, and for paying any transit charges
imposed by the transiting carrier to deliver traffic to the terminating carrier. The Interconnection
Agreement should require each originating carrier to pay any such costs that are assessed.

36.  In Issue 6, the CMRS Providers propose that if an RLEC is not by itself able to
independently measure traffic delivered to it via indirect interconnection, that it should use
industry-standard records provided by the third party transit provider in order to properly
measure and bill the CMRS Providers for this traffic.

Terms of Direct Connection

37. Issues 7 and 8 relate to the terms of direct interconnection to be included in the

Interconnection Agreement. The CMRS Providers generally agree with the RLECs’ proposed
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terms for direct interconnection, but seek contract terms properly allocating the costs of
interconnection facilities between the parties. The CMRS Providers propose that the recurring
and non-recurring costs of any dedicated facilities connecting the respective RLEC and CMRS
Provider networks be prorated based on their respective share of traffic exchanged over those
facilities.

Compensation

38.  Issues 9 through 15 relate to compensation paid for traffic exchanged between the
parties.

39.  Issue 9 is whether the Parties are required to pay reciprocal compensation to one
another for all intraMTA traffic originated by subscribers on their network, regardless of how it
is routed, for termination to the other party. The CMRS Providers propose that in accordance
with 47 C.F.R. § 51.701, as interpreted by the FCC and federal courts, CMRS Providers and
RLECs should compensate each other for intraMTA traffic regardless of existence or nature of
an intermediary carrier.”®

40.  Issues 10 and 11 relate to the reciprocal rates for transport and termination to be
incorporated into the Parties’ Interconnection Agreement. In accordance with 47 U.S.C. §
252(d)2)(A) and 47 C.F.R. §§ 51.505, 51.705, each RLEC must develop a company-specific
rate that properly reflects the TELRIC for the transport and termination of traffic on its network.
Despite requests by the CMRS Providers, no RLEC has presented a CMRS Provider with a cost
study justifying its proposed reciprocal compensation rate (which according to the Selent

Template are all identical), and no RLEC has specifically alleged that its proposed reciprocal

compensation rate was developed using such a study. Because each RLEC has the burden to

20 Cingular takes no position on Issue 9.
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demonstrate rates that that do not exceed forward-looking costs (47 C.F.R. § 51.505(e)), the
CMRS Providers reserve the right to review the RLECs’ cost studies, conduct discovery, and
propose alternative reciprocal compensation rates based on TELRIC. The CMRS Providers also
reserve the right to identify any additional issues raised by any cost studies relied on by the
RLECs. In the event that the RLECs fail to produce cost studies consistent with the Act and
FCC Regulations, the Commission should establish an initial rate for each RLEC consistent with
47 C.F.R. § 51.715(b)(3), until appropriate RLEC cost studies establish permanent rates.

41.  InIssue 12 the CMRS Providers propose that the billing provisions of the Parties’
Interconnection Agreements should be reciprocal, and that net billing should be an available
option.

42.  Issue 13 relates to the development and use of traffic factors when a CMRS
Provider does not measure traffic for reciprocal compensation billing purposes. The CMRS
Providers propose that traffic factors should be used, and that intraMTA traffic factors should be
developed on a company-by-company basis.

43.  InIssue 14, the CMRS Providers propose to delete proposed language limiting the
land-to-mobile traffic factor to 50% or less.

44.  lIssue 15 is the appropriate compensation for interMTA traffic. The CMRS
Providers propose that InterMTA traffic factors should be developed on a company-by-company
basis. The originating Party should compensate the terminating Party at the rates contained in
RLEC tariffs.

Dialing Parity

45.  Issue 16 is whether the RLECs are required to provide dialing parity for land-to-

mobile traffic. The CMRS Providers propose that consistent with 47 U.S.C. § 251(b)(3) and 47

C.F.R. § 54.207, the RLECs should ensure that their customers can make calls to CMRS
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Providers’ numbers in local and EAS exchanges without dialing extra digits or paying extra
charges.

SS7 Provisions

46.  Issue 17 relates to the exchange of SS7 information between the parties. The
CMRS Providers propose language that establishes separate obligations based on whether the
Parties are directly or indirectly interconnected, and which prevents either Party from assessing
SS7 tariff or message charges on the other for the exchange of traffic.

Tariff Provisions

47.  Issue 18 is whether RLEC tariff provisions should be incorporated into the
Parties’ Interconnection Agreement. The CMRS Providers propose that absent express mutual
consent, tariffs cannot supersede or supplement the terms and conditions of the Parties’
Interconnection Agreement.

General Terms and Conditions

48. Issue 19 relates to the circumstances that would allow one Party to block traffic or
terminate the Interconnection Agreement. The CMRS Providers propose a mechanism for notice
of default and termination that will ensure customers will not be unnecessarily affected as a
result of carrier disputes. Blocking of traffic should be allowed only if authorized by the
appropriate regulatory agency.

49.  Issue 20 relates to post-termination arrangements to be included in the
Interconnection Agreement. The CMRS Providers propose that if either party seeks post-
termination arrangements, the Interconnection Agreement will remain in place, subject to true-up

following the conclusion of negotiations.

16



50.  Issue 21 relates to the definitions of various key terms in the Interconnection
Agreement. The CMRS Providers’ proposed definitions are set forth in Exhibit E (CMRS
Redline).

51.  Issue 22 relates to the appropriate notice and consent requirements that should
apply prior to a Party’s assignment of the Interconnection Agreement. The CMRS Providers
propose that a Party should be allowed to follow standard industry practice and assign to an
affiliate with notice, and to a third party upon written consent, which consent will not be
unreasonably withheld.

52.  In Issue 23, the CMRS Providers propose that if parties to an Interconnection
Agreement are unable to resolve a dispute, either party should be allowed to raise such dispute
before any agency or court of competent jurisdiction.

53.  Issue 24 is whether the CMRS Providers should be required to provide “rolling”
six months’ forecasts of “traffic and volume” requirements. The CMRS Providers propose
deleting this as unnecessary.

54. Issue 25 is whether the Interconnection Agreement should require the Parties to
maintain minimum insurance other than that which is required by law. The CMRS Providers
propose deleting such requirements as unnecessary.

55.  Issue 26 is whether a Party is required to insert in its tariffs and/or service contract
language that attempts to limit third-party claims for damage arising from service provided under
the Interconnection Agreement, and whether the Interconnection Agreement itself should attempt
to limit claims of one Party’s customer against the other Party. The CMRS Providers propose

that such requirements are unnecessary, not commercially reasonable, and unenforceable.
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56.  Issue 27 is if the Parties cannot agree upon a replacement for invalidated
language, whether either Party should be allowed to terminate the Interconnection Agreement, or
whether the stalemate should be resolved pursuant to Dispute Resolution. The CMRS Providers
propose that the Interconnection Agreement be modified via the Dispute Resolution provision
rather than terminated.

57.  Issue 28 is whether the CMRS Providers should be allowed to expand their
networks through management contracts. The CMRS Providers propose that the Interconnection
Agreement should accommodate this industry standard practice.

REQUEST FOR RELIEF

WHEREFORE, the CMRS Providers respectfully request that the Commission grant the
following relief:

A. That the Commission arbitrate the issues identified above, and resolve those
issues under the standards in 47 U.S.C. § 252 as proposed by the CMRS Providers in Exhibit D
E, and F attached hereto.

B. That the Commission issue an order directing the Parties to incorporate its
resolution of the above issues into final interconnection agreements to be filed with and approved
by the Commission.

C. That the Commission award the CMRS Providers such other and further relief as

the Commission deems fair and equitable.

18



Dated: July 7, 2006

By_s/Jeff Yost

Jeff Yost

Mary Beth Naumann
Jackson Kelly PLLC
175 East Main Street
Lexington, KY 40507
(859) 255-9500

Mark Ashby

Cingular

5565 Glenridge Connector
Suite 1797

Atlanta, GA 30342

(404) 236-5568

(404) 236-5575 (fax)

Paul Walters, Jr.
Attorney at Law

15 E. 1st St.
Edmond, OK 73034
(405) 359-1718
(405) 348-1151 (fax)

Attorneys for New Cingular Wireless PCS, LLC,
successor to BellSouth Mobility LLC and BellSouth
Personal Communications LLC and Cincinnati
SMSA Limited Partnership d/b/a Cingular Wireless
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Dated: July 7, 2006

o D DA

Kendrick R. Riggs

Douglas F. Brent

Stoll Keenon Ogden PLLC
2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202
(502) 333-6000

(502) 627-8722 (fax)
kendrick.riggs@skofirm.com

Philip R. Schenkenberg

Briggs and Morgan, P.A.

2200 IDS Center

Minneapolis, Minnesota 55402
(612) 977-8400

(612) 977-8650 (fax)
pschenkenberg@briggs.com

Attorneys for T-Mobile USA, Inc.
Powertel/Memphis, Inc. and T-Mobile Central LLC
(“T-Mobile”) and Cellco Partnership d/b/a Verizon
Wireless, GTE Wireless of the Midwest
Incorporated, and Kentucky RSA No. 1 Partnership
(“Verizon Wireless”)
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Dated: July 7, 2006

By_s/ Holland N. McTyeire, V

Holland N. McTyeire, V

Greenebaum Doll & McDonald PLLC
3500 National City Tower

Louisville, KY 40202

(502) 587-3672

(502) 540-2223 (fax)
HNM@gdm.com

Leon M. Bloomfield
Wilson & Bloomfield LLP
1901 Harrison St.

Suite 1620

Oakland, CA 94612

(510) 625-1164

(510) 625-8253 (fax)
Imb@wblaw.net

Attorneys for American Cellular Corporation
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Dated: July 7, 2006

Dated: July 7, 2006

990191/880191/440586.1

By _s/John N. Hughes

John N. Hughes
Attorney at Law

124 West Todd Street
Frankfort, KY 40601
(502) 227-7270

(502) 875-7059 (fax)

William R. Atkinson
Sprint Nextel

3065 Cumberland Cir., SE
Mailstop GAATLD0602
Atlanta, GA 30339

(404) 649-4882

(404) 649-1652 (fax)
Bill.Atkinson@sprint.com

Attorney for Sprint Spectrum L.P., on behalf of
itself and SprintCom, Inc., d/b/a Sprint PCS

By_s/ Mark Overstreet

Mark R. Overstreet

Stites & Harbison PLLC

421 West Main Street

P.O. Box 634

Frankfort, Kentucky 40602-0634
(502)223-3477

(502) 223-4387 (fax)
moverstreet(@stites.com

Stephen B. Rowell

Alltel Communications, Inc.
One Allied Drive

Little Rock, AR 72202-2099
(501) 905-8460

(501) 905-4443 (fax)
Stephen.B.Rowell@alltel.com

Attorneys for Alltel Communications, Inc.
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a copy of the foregoing was served those listed

below this 7 day of July, 2006.

Douglas F. Brent

John E. Selent Hon. William G. Francis

Edward T. Depp Francis, Kendrick and Francis
Dinsmore & Shohl, LLP First Commonwealth Bank Building
1400 PNC Plaza Suite 504, 311 North Armold Avenue
500 West Jefferson Street P.O. Box 268

Louisville, KY 40202 Prestonsburg, KY 41653-0268

Hon. James Dean Liebman
Liebman & Liebman

403 West Main Street
P.O. Box 478

Frankfort, KY 40602

LOU 433070/348744/440563.1






EXHIBIT A

Case No. 2006-00215, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. for
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement with
American Cellular f/k/a ACC Kentucky License LLC, Pursuant to the Communications Act of
1934, as Amended by the Telecommunications Act of 1996.

Case No. 2006-00216, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00217, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00218, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With American Cellular
Corporation f/k/a ACC Kentucky License LLC, Pursuant To the Communications Act of 1934,
As Amended by the Telecommunications Act of 1996.

Case No. 2006-00219, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With Cellco Partnership d/b/a
Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a Verizon Wireless, and
Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the Communications Act
of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00220, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With American Cellular Corporation f/k/a ACC Kentucky License LL.C, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00221, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated
d/b/a Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant
To the Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00232, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With Alltel
Communications, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00233, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With Alltel

23



Communications, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00234, Petition of West Kentucky Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With Alltel
Communications, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00235, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With Alltel Communications,

Inc., Pursuant To the Communications Act of 1934, As Amended by the Telecommunications
Act of 1996.

Case No. 2006-00239, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00240, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00241, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With T-Mobile USA, Inc.,
Pursuant To the Communications Act of 1934, As Amended by the Telecommunications Act of
1996.

Case No. 2006-00242, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With T-Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00243, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With New
Cingular Wireless PCS, LLC and Cincinnati SMSA Limited Partnership, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00244, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With New
Cingular Wireless PCS, LLC and Cincinnati SMSA Limited Partnership, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00245, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With New Cingular Wireless PCS, LLC and Cincinnati SMSA Limited Partnership, Pursuant To
the Communications Act of 1934, As Amended by the Telecommunications Act of 1996.
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Case No. 2006-00249, Petition of Ballard Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Sprint Spectrum, L.P., and SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the Communications
Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00250, Petition of Duo County Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Sprint Spectrum, L.P., and SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the Communications
Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00251, Petition of Logan Telephone Cooperative, Inc. For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With Sprint Spectrum, L.P., and
SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the Communications Act of 1934, As Amended
by the Telecommunications Act of 1996.

Case No. 2006-00252, Petition of North Central Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
American Cellular Corporation f/k/a ACC Kentucky License LLC, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00253, Petition of North Central Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00254, Petition of North Central Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00255, Petition of South Central Rural Telephone Cooperative Corporation, Inc.
For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00256, Petition of West Kentucky Rural Telephone Cooperative Corporation,
Inc. For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement
With Sprint Spectrum, L.P., and SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00257, Petition of North Central Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Sprint Spectrum, L.P., and SprintCom, Inc. d/b/a Sprint PCS, Pursuant To the Communications
Act of 1934, As Amended by the Telecommunications Act of 1996.
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Case No. 2006-00288, Petition of Brandenburg Telephone Company For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With Cellco Partnership d/b/a
Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a Verizon Wireless, and
Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the Communications Act
of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00289, Petition of Brandenburg Telephone Company For Arbitration of Certain
Terms and Conditions of Proposed Interconnection Agreement With T-Mobile USA, Inc.,
Pursuant To the Communications Act of 1934, As Amended by the Telecommunications Act of
1996.

Case No. 2006-00290, Petition of South Central Rural Telephone Cooperative Corporation, Inc.
For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
New Cingular Wireless PCS, LLC and Cincinnati SMSA Limited Partnership, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00291, Petition of South Central Rural Telephone Cooperative Corporation, Inc.
For Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
T-Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00292, Petition of Foothills Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00293, Petition of Foothills Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00294, Petition of Gearheart Communications Inc. d/b/a Coalfields Telephone
Company For Arbitration of Certain Terms and Conditions of Proposed Interconnection
Agreement With Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest
Incorporated d/b/a Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon
Wireless, Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00295, Petition of Gearheart Communications Inc. d/b/a Coalfields Telephone
Company For Arbitration of Certain Terms and Conditions of Proposed Interconnection
Agreement With T-Mobile USA, Inc., Pursuant To the Communications Act of 1934, As
Amended by the Telecommunications Act of 1996.
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Case No. 2006-00296, Petition of Mountain Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00297, Petition of Mountain Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00298, Petition of Peoples Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With
Cellco Partnership d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a
Verizon Wireless, and Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the
Communications Act of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00299, Petition of Peoples Rural Telephone Cooperative Corporation, Inc. For
Arbitration of Certain Terms and Conditions of Proposed Interconnection Agreement With T-
Mobile USA, Inc., Pursuant To the Communications Act of 1934, As Amended by the
Telecommunications Act of 1996.

Case No. 2006-00300, Petition of Thacker-Grigsby Telephone Company, Inc. For Arbitration of
Certain Terms and Conditions of Proposed Interconnection Agreement With Cellco Partnership
d/b/a Verizon Wireless, GTE Wireless of the Midwest Incorporated d/b/a Verizon Wireless, and
Kentucky RSA No. 1 Partnership d/b/a Verizon Wireless, Pursuant To the Communications Act
of 1934, As Amended by the Telecommunications Act of 1996.

Case No. 2006-00301, Petition of Thacker-Grigsby Telephone Company, Inc. For Arbitration of
Certain Terms and Conditions of Proposed Interconnection Agreement With T-Mobile USA,
Inc., Pursuant To the Communications Act of 1934, As Amended by the Telecommunications
Act of 1996.
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GREENEBAUM

GaEENEBAUM Q Doti s McDanALD rue
Helland N. McTyeire, V

Direct (502) 587-3672 Fax (502) 540-2223 E-mail ham@gdm.com RECE, VED
Via Hand Delivery MAY 30 2006

May 30, 2006 PUBLIC
y 30, comwss%:fg'z\?E
Ms. Beth A. O’Donnell
Executive Director
Kentucky Public Service Commission
211 Sower Boulevard
Frankfort, KY 40602-0615

Re: Request for Commission Mediation Pursuant to 47 U.S.C. Section 252(a)(2)

Dear Ms. O’Donnell:

As you are aware, the interim intercarrier compensation arrangements provided for in the
settlement agreement between certain signatory CMRS providers, including Verizon Wireless,
Cingular, T-Mobile, American Cellular Corporation, and Sprint (hereinafter “CMRS Providers”),
BellSouth Telecommunications, Inc. (“BellSouth™), and certain Rural ILECs! that was approved
by the Commission in Case No. 2003-00045 (“Settlement Agreement”) by Orders dated
April 29, 2004 and June 10, 2004 and which has been effective since May 1, 2004 is due to
expire on December 31, 2006. In accordance with the Settlement Agreement, each CMRS
Provider initiated negotiation of an interconnection and reciprocal compensation agreement with
particular Rural ILECs pursuant to the process set forth in Sections 251 and 252 of the
Communications Act of 1996, as amended (the “Act”).

Despite the independent and on-going negotiations between all parties that are currently
exchanging traffic under the Settlement Agreement, no voluntary interconnection agreements
providing for indirect interconnection under the Act have been reached at this time. In order to
assist the CMRS Providers and Rural ILECs currently engaged in negotiations on reaching
agreement on the rates, terms and conditions for reciprocal compensation and interconnection,
the CMRS Providers hereby request the participation of the Commission in these negotiations

and that the Commission mediate any differences arising in the course of negotiation pursuant to
47 U.S.C. Section 252(a)(2).

! The Rural ILECs with whom the CMRS Providers have requested interconnection negotiations are

AllTel Kentucky, Ballard Rural Telephone Cooperative Corporation, Inc., Brandenburg Telephone Company, Duo
County Telephone Cooperative Inc., Foothills Rural Telephone Cooperative Corporation, Inc., Coalfields Telephone
Company, Leslie County Telephone Company, Inc., Lewisport Telephone Company, Inc., Logan Telephone
Cooperative, Inc., Highland Telephone Cooperative, North Central Telephone Cooperative, Mountain Rural
Telephone Cooperative Corporation, Inc., Peoples Rural Telephone Cooperative Corporation, Salem Telephone
Company, South Central Rural Telephone Cooperative Corporation, Inc., Thacker/Grigsby Telephone Company,
Inc., and West Kentucky Rural Telephone Cooperative Corporation, Inc.
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Collective Commission mediation/negotiation is highly practical and desirable in this
instance where the fundamental issues of indirect interconnection, reciprocal and symmetrical
compensation, and the rates at which a given Rural ILEC is required to terminate CMRS
Providers’ traffic are so similar. The CMRS Providers believe that such a process would be
particularly useful in this situation given the sheer number of individual negotiations currently
underway.

Accordingly, the CMRS Providers respectfully request that the Commission host
mediation sessions between the CMRS Providers and the Rural ILECs during the next month, if
possible. So that the mediation process can be fully utilized before any party feels compelled to
file formal arbitration petitions with the Commission, the CMRS Providers are requesting the
Rural ILECs to extend by 90 days the current arbitration window which is otherwise set to expire
on June 10, 2006.2 Given the December 31, 2006 expiration date of the Settlement Agreement,
no party should be prejudiced by such an extension.

Thank you for your consideration and assistance, and please call me if you should have
any questions regarding this matter.

Sincerely,

UMM el

On behalf of the CMRSHProviders

cc:  Amy E. Dougherty
Jim Stevens
John Selent - Ballard, Duo County, Logan and West Kentucky Rural Telephone
Eileen Bodamer — Foothills, Coalfields, Mountain, Peoples, South Central Rural,
North Central and Thacker — Grisby Telephone
Linda Lowrance — Leslie County, Lewisport and Salem Telephone
Allison Willoughby — Brandenburg Telephone
Jimmy Dolan — AllTel Kentucky
Dave Crawford — Highland Telephone
Elaine Critides — Verizon Wireless
Leon Bloomfield — American Cellular Corporation and T-Mobile USA
Dan Williams — T-Mobile USA
John N. Hughes — Sprint Nextel
Mark Ashby — Cingular Wireless
William R. Atkinson — Sprint Nextel
Paul Walters ~ Cingular Wireless
Bill Brown — Cingular Wireless

2 Certain parties have already agreed to extend the window and the appropriate motions will be filed shortly with
the Commission. In addition, the CMRS Providers note that it appears certain Rural ILECs mailed Petitions for
Arbitration to the Commission on Friday, May 26, 2006.
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ATTORNEYS

John E. Selent
502-540-2315
john.selent@dinslaw.com

June 1, 2006

VIA HAND DELIVERY

Hon. Beth A. O'Donnell

Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, Kentucky 40602-0615

Re:  May 30, 2006 Letter of Holland N. McTyeire, V for Request for Commission
Mediation Pursuant to 47 U.S.C. Section 252(a)(2) on Behalf of the "CMRS
Providers”as Defined in Mr. McTveire's Letter

Dear Ms. O"Donnell:

The purpose of this letter is to respond to the above-referenced letter of Holland N.
McTyeire, V.

We are legal counsel to Ballard Rural Telephone Cooperative Corporation, Inc., Duo
County Telephone Cooperative, Inc., Logan Telephone Cooperative, Inc., and West Kentucky
Rural Telephone Cooperative Corporation, Inc. Our response is written on behalf of these rural
incumbent local exchange carriers (the "Rural ILECs").

As a primary matter, the Rural ILECs do not agree with the CMRS Providers'
characterization of any so-called negotiations having taken place between all of the CMRS
Providers and the Rural ILECs within the meaning of the Communications Act of 1996.

Additionally, the Rural ILECs are opposed, at this time, to the collective mediation
requested by the CMRS Providers. The Rural ILECs' opposition is based upon four rationales.
First, 47 U.S.C. Section 252 (a)(2) does not authorize such collective mediation; the nouns in the
statute are written in the singular, not the plural. Second, the Rural ILECs have filed and are in
the process of filing individual arbitration petitions against certain of the CMRS Providers.
Legal counsel to the Rural ILECs anticipates completing the filing of these arbitration petitions
by Monday or Tuesday of next week. If any of the CMRS Providers believes mediation is

R
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Hon. Beth A. O'Donnell
June 1, 2006
Page 2

appropriate, a request for such mediation should be filed in those individual proceedings, where
each request can be orderly addressed in the context of that specific proceeding afier, inter alia,
an evaluation of the issues presented therein. The Rural ILECs object strenuously to being
forced to participate in collective mediation in which issues will be negotiated which may or may
not be of any significance to each of the Rural ILECs. This would be a substantial waste of their
resources. For example, some of the rural incumbent local exchange carriers already have
agreement with some of the CMRS Providers and have no reason to participate in such collective
mediation. Third, such forced consolidation of the individual arbitration petitions which have
been filed and are being filed by the Rural ILECs is pot authorized by the Communications Act
of 1996. The Public Service Commission should not, therefore, in effect, consolidate the Rural
ILECs arbitration petitions, some of which have not yet even been filed. Fourth, the Rural ILECS
anticipate filing motions in their various arbitration proceedings that may well moot the requests
for mediation, collective or individual.

Finally, the Rural ILECs have indicated repeatedly to the CMRS Providers that they will
not agree to an extension of the arbitration window. In the absence of such an agreement, no
such extension is possible under the Communications Act of 1996. Such an extension is not in
the interest of the Rural ILECs, or the public interest, because of the imminent expiration of the
Settlement Agreement, in Commission Case No. 2003-0045, at the end of this year. Most
significantly, an extension would only further encourage the CMRS Providers' procrastination
which has been evident throughout the last three months or so by their almost total lack of
attention to the Rural ILECs' request for negotiations.

In conclusion, the CMRS Providers' letter is a collective panic attack occasioned by the
Rural ILECs' filing of arbitration petitions which the CMRS Providers were unwilling timely to
address, despite knowing of such a probability since 2003 (when the Settlement Agreement was
executed), and despite repeated and timely requests for good faith negotiations by the Rural
ILECs dating back to the early months of this year.

Thank you, and for the reasons set forth herein, the requests set forth in CMRS Providers'
letter of May 30, 2006 should be denied in their entirety at this time.

Very truly yours,

& SHOHL LLP

JES/mry

DinsmoresShohl...
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cc: Amy E. Dougherty, Esq.
Holland N, McTyeire, Esq.- CMRS Providers
Fileen M. Bodamer, Esq.- Foothills Rural Telephone Coop. Corp., Inc., Coalfields
Telephone Company, Inc., Mountain Telephone, Peoples Rural Telephone Cooperative,
South Central Rural Telephone Cooperative Corp., North Central Telephone
Cooperative Corporation and Thacker-Grisby Telephone Company, Inc.
Allison T. Willoughby - Brandenburg Telephone Company
Elaine Critides, Esq.- Verizon Wireless

Leon M. Bloomfield, Esq.- American Cellular Corporation and T-Mobile USA

John N. Hughes, Esq. - Sprint, Nextel

Dinsmore&Shohl.»
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WILLIAM S. KENDRICK
e-mail: wkendrick@kih.net

LAW OFFICES

Francis, KENDRICK AND FRANCIS

SUITE 504
FirsT COMMONWEALTH BANK BuiLbinGg
311 NorTH ARNOLD AVENUE

WILLIAM G. FRANCIS P. O. Box 268
e-mail: bfrancis@kih.net PRESTONSBURG, KENTUCKY 41653-0268

TeLEPHONE 606-886-2812 TeLecorier 606-886-8833

June 2, 2006

Beth A. O’Donnell, Executive Director

Public Service Commission of the Commonwealth
of Kentucky

211 Sower Boulevard

Frankfort, Kentucky 40602-0615

Re: May 30, 2006 Request for Commission Mediation Pursuant to
47 U.S.C. Section 252(a)(2) filed on behalf of the CMRS Providers™
in Case No. 2003-00045
FKF File No. 171-30

Dear Ms. O’'Donnell:

| have been retained by the companies noted below? (collectively,"E-ILECs”") in the
above referenced matter. The E-ILECs, like the CMRS Providers, are parties to the
Settlement Agreement that was approved by the Commission in Case No. 2003-00045.
That Agreement, which expires December 31, 2006, requires the CMRS Providers to
seek interconnection arrangements directly with the Rural ILECs®. For the most part,
the CMRS Providers did so and the E-ILECs and CMRS Providers have been engaged
in varying levels of discussion in this matter.

In their May 30, 2006 filing, the CMRS Providers request that the Commission host
within the next month, collective mediation between the CMRS Providers and Rural
ILECs pursuant to 47 U.S.C. Section 252(a)(2). They further request that the date for
the current arbitration window be extended by 90 days from June 10, 2006
(mathematically, September 8, 20086).

The E-ILECs do not disagree that the sheer number of negotiations imposed on both

Werizon Wireless, American Cellular Corporation, T-Mobile USA, Sprint Nextel, and
Cingular Wireless

2Foothills Rural Telephone Cooperative Corporation, Inc., Coalfields Telephone
Company, Mountain Rural Telephone Cooperative, Inc., Peoples Rural Telephone Cooperative
Corporation, and Thacker-Grigsby Telephone Company.

3All incumbent telephone service providers in the state, excluding BellSouth

FRED G. FRANCIS
1916-2003
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the Rural ILECs and CMRS Providers has made the timely completion of voluntarily
negotiated agreements problematic. Accordingly, the E-ILECs have already agreed to
and concur with the CMRS Providers’ request for the 90-day extension of the
negotiation window.

The E-ILECs disagree, however with the collective mediation process proposed by the
CMRS Providers. This collective mediation was requested by at least one of the CMRS
providers during initial discussions and was declined at that time. The reason for doing
so remains the same; despite suggesting that all the Rural ILECs have the same
issues, they do not. Imposing a group mediation effort on the Rural ILECs will simply
not be a productive use of the companies’ resources.

While the E-ILECs do not oppose consolidating efforts where they naturally occur,
imposing a state-wide process on the Rural ILECs that forces each side to engage in
discussions that may not concern that company will be a waste of time, money, and
effort.

Very truly yours,
FRANCIS, KENDI;I% FRANCIS

[t o ol tn X

William G. Francis
WGF/bcm

cC:

Amy Dougherty, Esq.
Holland N. McTyeire, Esq.
Allison Willoughby

John Selent, Esq.

Elaine Critides, Esq.

Leon M. Bloomfield, Esq.
John N. Hughes, Esq.
Eileen Bodamer

Linda Lowrance






CMRS PROVIDERS’
ISSUES MATRIX

ISSUE. CONTRACT CMRS POSITION

. G SECTION(S)
SCOPE OF AGREEMENT

1. How should the Interconnection 1.22 Interconnection Agreement should use term
Agreement identify traffic that is 3.1 “Telecommunications Traffic” as defined in the
subject to reciprocal 3.7 FCC’s Rules.
compensation? 5.1

5.4
5.4.1
54.3

Appendix A
Appendix B

2. Should the Interconnection Contract Title Yes. Consistent with federal law and
Agreement apply to traffic 3rd “Whereas” Commission precedent, the Interconnection
exchanged directly, as well as Clause Agreement should apply to traffic exchanged via
through traffic exchanged 1.3 direct and indirect interconnection
indirectly through BellSouth or 1.12 arrangements.
any other intermediary carrier? 1.21

31
311
312
313

3.2

3.3

34

3.6

4.1 (and
subsections)

4.2 (and
subsections)

4.3

5.1

5.4
5.4.1

14.8.1
Appendix A
Appendix B

3. Does the Interconnection 34 Interstate calls may be delivered between the
Agreement apply only to traffic Appendix C Parties and are subject to the terms of the
within the Commonwealth of Interconnection Agreement.

Kentucky?

4. Should the Interconnection 35 Agreement applies to all CMRS traffic. An
Agreement apply to fixed additional limitation related to “fixed wireless
wireless services? services” is unnecessary. It is also confusing

because “fixed wireless” is not a defined term or
a term that has any regulatory significance.
INDIRECT INTERCONNECTION

S. Is each Party obligated to pay for 4.1.2.1 Each originating Party should pay any transit
the transit costs associated with charges imposed by a transiting carrier to deliver
the delivery of traffic originated traffic to a terminating carrier, and all costs of
on its network to the terminating facilities linking its own switch to the third party
Party’s network? transiting tandem.

|

Exhibit D
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ISSUES MATRIX

6. Can the RLECs use industry
standard records (e.g., EMI 11-
01-01 records provided by
transiting carriers) to measure
and bill CMRS Providers for
terminating mobile-originated
Telecommunications Traffic?

5.5

This form of industry-standard billing should be
maintained.

DIRECT INTERCONNECTION

7. Ifadirect connection is 4.1.1 (and A Party can elect to provision one way facilities,
established between a CMRS subsections) or CMRS Provider may request that the Parties
Provider and an RLEC, what 5.2 jointly establish two way facilities.
terms should apply? Appendix A Interconnection facilities can be purchased from

RLEC or from a third party.

8. Pursuantto 47 CF.R. § 51.703 4.1.1.1 Each Party should be financially responsible for
and 51.709, what are the Parties’ 4.1.12 any additional costs for the origination of its
obligations to pay for the costs of 4.1.13 traffic. Recurring and non-recurring costs of
establishing and using direct 4.1.14 any dedicated facilities connecting the
interconnection facilities? 5.2 respective RLEC and CMRS Provider networks

5.3 should be prorated based on respective shares of
Appendix B traffic exchanged over those facilities.
COMPENSATION

9. Are the Parties required to pay 3.13 FCC Regulations require that CMRS Providers
reciprocal compensation to one 3.14 and RLECs compensate each other for
another for all intraMTA traffic 3.3(b) intraMTA traffic regardless of existence or
originated by subscribers on their 3.3(c) nature of an intermediary carrier.
network, regardless of how such 34
traffic is routed, for termination 3.5
to the other party? 54.2

10. Is each RLEC required to Appendix B Each RLEC must develop a company-specific
develop a company-specific, rate that properly reflects the total long run
TELRIC-based rate for transport incremental cost (“TELRIC”) for the transport
and termination, what should that and termination of traffic on its network. CMRS
rate be for each RLEC, and what Providers reserve the right to review the RLECs’
are the proper rate elements and cost studies, conduct discovery, propose
inputs to derive that rate? reciprocal compensation rates consistent with

TELRIC, and identify issues raised by any cost
studies produced by the RLECs.

11. If the RLECs fail to demonstrate Appendix B For any RLEC that fails to meet its burden of
rates that meet the requirements proof, The Commission should establish an
of 47 U.S.C. § 252(d)(2)(A) and initial rate for that RLEC consistent with 47
the FCC’s Regulations, what rate C.F.R. § 51.715(b)(3) until appropriate RLEC
should the Commission establish cost studies establish permanent rates.
for each RLEC?

12. Should the Interconnection 14.8.1 Billing provisions should be available, and net
Agreement provide both billing should be an option where appropriate.
reciprocal and net billing
options?

13. If a CMRS Provider does not 5.5 IntraMTA traffic factors should be used in the
measure intercarrier traffic for Appendix A absence of measurement, and factors should be

reciprocal compensation billing
purposes, what intraMTA traffic
factors should apply?

developed on a company-by-company basis.
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14. Should the Interconnection

5.5

No such limitation is lawful or appropriate.

Agreement prohibit the Land-to- Appendix B
Mobile Traffic Factor from
exceeding 50%?

15. What is the appropriate 33 InterMTA traffic factors should be developed on
compensation for interMTA 5.4 (and a company-by-company basis. The originating
traffic? subsections) Party should compensate the terminating Party

Appendix A at the rate contained in the RLEC’s tariffs.
. DIALING PARITY

16. Are the RLECs required to 42 RLECs should ensure that their customers can
provide dialing parity (in terms make calls to CMRS Providers’ customers’
of both number of digits dialed numbers in local and EAS exchanges without
and rates charged) for land to dialing extra digits or paying extra charges.
mobile traffic?

SS7INTERCONNECTION
17. What SS7 signaling parameters 431 The Interconnection Agreement should contain
should be required? 432 language (proposed by the CMRS Providers)
433 that establishes separate obligations based on
whether the Parties are directly or indirectly
interconnected, and which prevents either Party
from assessing SS7 tariff or message charges on
the other for the exchange of traffic.
- TARIFF PROVISIONS

18. Should RLEC tariff provisions 2.1 Absent express mutual consent, tariffs cannot
be incorporated into the 22 supersede or supplement the terms and
contract? 8.1 conditions of the Parties’ Interconnection

9.0 Agreement.
10.1
14.14
GENERAL TERMS AND
CONDITIONS

19. Under what circumstances 7.9 The CMRS Providers propose a mechanism for
should a Party be permitted to 8.5 notice of default and termination that will ensure
block traffic or terminate the 8.6 (and customers will not be unnecessarily affected as a
Interconnection Agreement? subsections) result of carrier disputes. Blocking of traffic

should be allowed only if authorized by the
appropriate regulatory agency.

20. What post-termination 8.2.1 If either party seeks post termination
arrangements should be included arrangements, the agreement will remain in
in the Interconnection place, subject to true-up following the
Agreement? conclusion of negotiations.

21. How should the following terms 1.4 See CMRS Redline.
be defined: “Central Office 1.13
Switch,” “Interconnection 1.14
Point,” “IntertMTA Traffic,” 1.15
“Interexchange Carrier,” 1.18
“Multifrequency,” “Rate 1.21
Center,” “Subject Traffic,” 1.22
“Telecommunications Traffic,” 1.24
“Termination,” and “Transport.” 1.25

1.26




CMRS PROVIDERS’
ISSUES MATRIX

22.

What notice and consent
requirements should apply prior
to assignment of the
Interconnection Agreement.

14.7

A Party should be allowed to assign to an
affiliate with notice, and to a third party upon
written consent, which consent will not be
unreasonably withheld.

23,

If the parties to an
Interconnection Agreement are
unable to resolve a dispute,
should either party be allowed to
raise such dispute before any
agency or court of competent
jurisdiction?

14.84
14.9

Disputes may be resolved before the
Commission, the FCC, or a court of competent
Jjurisdiction.

24.

Should the CMRS Providers be
required to provide “rolling” six
months’ forecasts of “traffic and
volume” requirements?

7.1

Such forecasts are unnecessary.

25.

Should the Interconnection
Agreement require the Parties to
maintain specific insurance not
required by law?

7.8

Such insurance requirements are unnecessary.

26.

Should a Party be required to
insert in its tariffs and/or service
contract language that attempts
to limit third-party claims for
damage arising from service
provided under the
Interconnection Agreement, and
should the Interconnection
Agreement itself attempt to limit
claims of one Party’s customer
against the other Party?

10.3
11.3

Such requirements are unnecessary, not
commercially reasonable and unenforceable.

27.

If the Parties cannot agree upon a
replacement for invalidated
language, should either Party be
allowed to terminate the
Interconnection Agreement, or
should the stalemate be resolved
pursuant to Dispute Resolution?

14.17

Agreement should be modified via the dispute
resolution provision, not terminated.

28.

Should the CMRS Providers be
allowed to expand their networks
through management contracts?

4.4

Yes. The Interconnection Agreement should
accommodate this standard industry practice.
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AGREEMENT-FOR-FAGILIFHES-BASED-NETWORK-INTERCONNECTION_ AGREEMENT
FOR TRANSPORT AND TERMINATION OF-FELECOMMUMNICATHONS TRAFFIC
(CMRS-LEC AGREEMENT)

Pursuant to this CMRS-LEC Agreement-for-Facilities-Based-Netwerk-Interconnection
Agreement for Transport and Termination of Telecommunications—Fraffictraffic, ABC

Telephone Company, Inc. (‘LEC”) and CMRS Provider (*“*CMRS Provider®”) will extend certain
network arrangements to one another as specified below.

Recitals

WHEREAS, CMRS Provider is a Commercial Mobile Radio Services (“*CMRS") provider
licensed by the Federal Communications Commission (“FCC”) to provide CMRS; and

WHEREAS, LEC is a Local Exchange Carrier (“LEC”) providing telecommunications
services in the Commonwealth of Kentucky; and

WHEREAS, the Parties desire to interconnect their respective CMRS and LEC network
facilities pursuant to Sections 251/252 of the Communications Act of 1934 as amended b
the Telecommunications Act of 1996 for the purpose of delivery of specific traffic for transport
and termination on the other Party’s network; and

WHEREAS, the Parties are entering into this Agreement to set forth the respective
obligations and the terms and conditions under which they will interconnect their networks and
provide services as set forth herein.

NOW, THEREFORE, in consideration of the mutual provisions contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, LEC and CMRS Provider hereby agree as follows:

1.0  DEFINITIONS

As used in this Agreement, the following terms shall have the meanings specified below
in this Section 1.0. Any term used in this Agreement that is not specifically defined shall have
the meaning ascribed to such term in the Communications Act of 1934, as amended. If no
specific meaning exists for a specific term used in this Agreement, then normal usage in the
telecommunications industry shall apply.

1.1 “Act” means the Communications Act of 1934, as amended.

1.2 “Affiliate” is As Defined in the Act.

1.3 "Agreement" means this Agreement-for-Facilities-Based-Network-Interconnection
Agreement for Transport and Termination of Telecommunications—Traffic (CMRS-LEC

Agreement), together with all appendices, exhibits, schedules, and other attachments hereto.

1.4 “Central Office Switch” means a switch used_by LECs to provide
Telecommunications Services, including, but not limited to:

(@) “End Office Switches” which are used to terminate lines from individual
stations for the purpose of interconnection to each other and to trunks; and
(b) “Tandem Office Switches” which are used to connect and switch trunk

circuits between and among other Central Office Switches.
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A Central Office Switch may also be employed as a combination End Office/Tandem
Office Switch.

1.5 “Commercial Mobile Radio Service” or “CMRS” means Commercial Mobile Radio
Service as defined in Part 20 of the FCC’s Rules.

1.6 “Commission” means the Kentucky Public Service Commission.

1.7 “Common Channel Interoffice Signaling” or “CCIS” means the signaling system,
developed for use between switching systems with stored-program control, in which all of the
signaling information for one or more groups of trunks is transmitted over a dedicated high-
speed data link rather than on a per-trunk basis and, unless otherwise agreed by the Parties,
the CCIS used by the Parties shall be Signaling System Seven (“‘SS7”).

1.8 “DS1” is a digital signal rate of 1.544 Mbps (MEGA Bits Per Second).
1.9 “‘DS3” is a digital signal rate of 44.736 Mbps.

1.10 "FCC” means the Federal Communications Commission.

1.11  “Information Service” is as defined in the Act.

1.12 “Interconnection” for purposes of this Agreement isrefers to the direct or
indirect_linking of the CMRS Provider and LEC networks for the delivery of traffic.

1.13 [LEFT BLANK] “Interconnection—Point—or—P—is—a—demarcation—point-on—the
incumbent-network-of LEC-between-networks-where-the-delivery-of traffic from-one-Party-to-the
other-Party takes-place-pursuant-io-this-Agreement

1.14 [LEFT BLANK] “Interexchange-Carrieror-"IXGC™-means-a-carrier-that-provides;
oo - . | Services.

1.15 “Inter-MTA Traffic” is: (a) trafﬁc! that at the beginning of the call, is originated
by a CMRS end user of CMRS Provider in one MTA and_is terminated to an end user of LEC in

another MTA; or (b) traffic_that at the beginning of the call, is orxgmated by an end user of
LEC in one MTA and js_terminated to an end user of CMRS Provider in another MTA—lnrter-

MTA-Traffic-is-subject-to-LEC-originating-and-terminating-Switched-Exchange-Access-Service
charges.

1.16 “Local Exchange Carrier” or “LEC” is as defined in the Act.

1.17  “Major Trading Area” or “MTA” means Major Trading Area as defined in Section
24.202(a) of the FCC’s rules.

1.18 |LEFT BLANK] M#ea&eney—means—a—&gna#ng&s%em—#ewse—between

an alfaim! -
= - oot

1.19  “NXX” means a three-digit code valid within an area code which appears as the
first three digits of a seven-digit telephone number with the exception of the special 500, 600,
700, 800, and 900 codes and other similar special codes that may come into common usage in
the future.
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1.20 “Party” means either LEC or CMRS Provider, and “Parties” means LEC and
CMRS Provider.

1.21 “Rate Center” means the specific geographic point (“Vertical and Horizontal” or
“V & H” coordinates) and corresponding geographic area which are associated with one or more
particular NPA-NXX codes which have been assigned to a LEC for its provision of basic
exchange telecommunications services. The “rate center point” is the finite geographic point
identified by a specific V & H coordinate which is used to measure distance-sensitive end user
traffic to/from the particular NPA-NXX designations associated with the specific Rate Center.
The “rate center area” is the exclusive geographic area identified as the area within which the
LEC provides basic exchange telecommunications service bearing the particular NPA-NXX
designations associated with the specific Rate Center. Fhe-Rate-Centerpoint-must-be-located
within-the-Rate-Center-area—The use by a CMRS provider of a Rate Center V & H for mobile
CMRS services does not necessarily indicate the location of the CMRS mobile user.

1.22 “Tglgcgmmuniga;iong Traffic,” as defjngd in 47 C.F.R. § 51.701(b)(2), is

traffic exchanged b LEC an MR vider that beginning_of the call
orlgma;g§ gnd terminates wnthm the same Ma[or !rggmg Arga The ggflmygg and use of
rm | mmunications Traffic” for f lcul reciprocal
gomggngaggn that may be due gnger this Agrggmen; gg§ no effect on ;hg definition gf
Io | traffi r th hi soci with local callin n ither P
ive nd rvic ff rin %u&eeﬂ;aﬁe%@%mmeweaﬂe#mmﬁham

1.23  “Telecommunications” is as defined in the Act.

1.24 “Telecommunications Carrier” is as defined in the Act.

2.0 INTERPRETATION AND CONSTRUCTION

2.1 All references to Sections, Exhibits, Appendices, and Schedules shall be deemed
to be references to Sections of, and Exhibits, Appendices, and Schedules to, this Agreement
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unless the context shall otherwise require. The headings of the Sections and the terms are
inserted for convenience of references only and are not intended to be a part of or to affect the
meaning of this Agreement. Unless the context shall otherwise require, any reference to any
agreement, other instrument (including CMRS Provider's, LEC's or other third party offerings,
guides or practices), statute, regulation, or rule-er-tariff is for convenience of reference only and
is not intended to be a part of or to affect the meaning of rule ertariff-as amended and
supplemented from time to time (and, in the case of a statute, regulation, or rule-er-tariff, to any
successor provision).

2.2 [LEFT BLANK| lh&PaFne&aeknem%dge%at—seme—ef—me—semees#aeﬂmes—eF

3.0 SCOPE

3.1 This Agreement sets forth the terms, condltlons and pnces under which the
Parties agree to-inte . . Vi

LEGC-for the-purpeses-of-delivering-
including:_exchange Telecommunications Traffic and Inter-MTA Traffic.

341 ;I [LEFTBLANK[GMRS%@—&EGS&Q%H@#IG—@%HS—&&)—GH@W
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-

GMRS—P#ewder—Nelther Party shall prowde an mtermedlary or tranSIt trafﬁc funchon for the
other Party’s connection of its end users to the end users of a third party telecommunications
carrier without the consent of all parties and without the establishment of mutually agreeable
terms and conditions governing the provision of the intermediary functions. This Agreement
does not obhgate either Party to utilize any mtermedlary or transit trafflc function of the other

3.6  Connectingfacilities—that-may-be-established—pursuantto-thisThis Agreement
shall not be used by either Party to deliver any other traffic not specifically allowed under this
Agreement in thls Section 3.0. lt wxll constitute a default of this Agreement for a Party to deliver;

; any traffic other than the traffic that is within the scope of
this Agreement as specifically Identmed in this Section 3.0.

4.0 SERVICE AGREEMENT

4.1 Methods of Interconnection.

411 DirectInterconnection

41.11 Either Parly may elect to provision one-way direct
interconnection ilities for the delivery of its origin Tel mmunications Traffi
h rminating Party’s n rk. In that event, th iginating P will re nsibl

for 100% of the recurring and non-recurring costs as ia with those faciliti

A.1.2 MRS Provider’s requ he Parties will provi W
inferconnection facilities n_their networks with each Party being

responsible for the r rring and non-recurring facili osts bas n _each Party’
r ive pro ion o facilities u liv affi igin hat
P s n rks. In th a I sur raffi raffic f. IS _provi
facilities for th s

4.1.1.3 To the extent that the LEC provisions all, or part, of the fwo-
way facilities, the facilitie ost will be based on LEC’s effective intrastate acce ariff
for connecti facilitie T MRS Provider will r nsi ly for i

rtiona hare of tho forth in 4.1.1.2 above.
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4.1.1.4 To the extent the CMRS Provider provisions gll or part of
h faciliti he faciliti tswull a n th Ir e har h
Provider. The LEC will i ly for i r e re of th
costs as set forthin 4.1.1.2 gbgvg.

paiy—eameﬁe#any—eha#ges-assee&ated—mth—ﬂqe-faedmes— Il Tglgcgmmun cations Traffic

exchanged via dir in nnecti fi tion 4. hall hanged
indirectly thr h one or more thir works. Tr ffic exchanged indirectly will b
ubj o the compensation sta inA endix B,

4.1.2.1 Each Pa hall be r onsible for all transit charge

n nerated alls originated on its network, and (b) ali s of the facilities linkin
i wn switch hir ransiting tand

4.2 Dialing Parity RLEC will hat its mers _can alls to CMR
Providers’ mers’ numbers in local an EA exc n with ialing extra i
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- 4.3 Signaling.
4.3.1 _When direct interconnection trunks are established, SS7 connectivity

will be provided in accordance with prevailing industry standards. The Parties agree to
cooperate on the exchange of all appropriate SS7 messages for originating carrier identification,
local call set-up, including ISDN User Part (“ISUP”) and Transaction Capability User Part
(“TCAP”) messages to facilitate full interoperability of all CLASS features and functions between
their respective networks. Any other SS7 message services to be provided using TCAP
messages (such as database queries) will be jointly negotiated and agreed upon. Al-SS7

iing—Each Party will honor all Privacy Indicators as
required under applicable law. CMRS Provider must interconnect, directly or indirectly, with the
LEC!s Signal Transfer Points (“STPs”) serving the Telecommunications in which
Telecommunications Traffic and Inter-MTA Traffic will be exchanged. CMRS Provider may
choose a third-party SS7 signaling provider to transport signaling messages to and from LEC's

LEC-STR(s)-serving—the—geographic—area—-in—which—thetraffic—exchange—trunk-groups—are
located's SS7 network. Where SS7 signaling is not available, in-band signaling shall be used
in accordance with accepted-industry standards,

4.3.2 For indirect interconnection, each party will populate all SS7

message fields in rdance with indu ndar

4.3. ither P hall 7 harge riffed 7
harges on th her :

4.4 Man men nfr . Nothing in thi reemen Il_prohibit CMRS



PAGE 8 OF 20

Provider fro nlarging i MRS n ork through management contracts with third
rties for the constructi operation MR m _under CMR rovider's

license. Telecommunications traversing on h_exten networks shall ubj

he term n itions of this Adgreement. lecommunicati raversi su

extended ne rks shall m be and trea nder this Agreement as "CMRS

Provider's Telecommunications™ when it origin on h_exten ne rk_an

terminates on LEC's n rk s “LEC's Tel mmunications” when it originat

on LEC's network and terminates upon such extended network.
5.0 COMPENSATION ARRANGEMENTS

5.1 SubjectTelecommunications Traffic. Each Party shall pay the other Party for
Transport and Termination of SubjesctTelecommunications Traffic that either Party delivers to
the other Party’s network pursuant to the provisions of this Agreement. These charges and
rates do not apply to any other types of traffic or for traffic delivered in any other areas other
than those set forth in this Agreement and described in Appendix A. The Parties agree that
LEC will not provide any compensation to CMRS Provider for traffic associated with one-way
CMRS, including paging services, provided by CMRS Provider.

5.2 |LEFT BLANK[ Rate—StpueW;e—AMPés}wM—b&estabhshed—beMeenMa;m

5.4 Inter-MTA Traffic. The specific compensation arrangements set forth in this
Agreement for SubjectTelecommunications Traffic are not applicable to Inter-MTA Trafflc
desenbed—wSeet}e\q—%%—GMRSPfewder To the extent m;ngTA traffic is originated o

ither 'S n rk livere an h f_thi reemen he
ther for termination hPart n whose n rkhinr raffic origin

WI|| provide compensatlon to—kEGiepengmaﬁng—and—tepmmatuWePMlA—ﬂa#ﬁeﬂaeeepémg%e

%WWWMMMMMW the ;g[_:gma;mg
P h licable rates set forth in ndix B.2.

54.1 LEC and CMRS Provider ard—LEC-will develop mutually acceptable
percent usage factors for the relative amounts of Inter-MTA Traffic and Subject-Traffic-delivered
by-CMRS-Provider—over—the-connescting—faciliies—Telecommunications Traffic exchanged
pursuant to this Agreement-as-defined-in-Section-3-1. These percentage usage factors will

apply to total traffic exchanged-ever-the-connecting-facilities. The Parties will work together to
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develop an auditable report which shows, for traffic originated or terminated by CMRS Provider
and exchanged by the Parties everthe-cennecting-facilities-pursuant to this Agreement, the ratio
of inter-MTA Traffic to SubjectTelecommunications Traffic for representative periods of time.
The Parties agree that the original usage factors set forth in Sections 3 and 4 of Appendix A will
be used for a minimum of 12 months. If an auditable report can be developed to identify and
measure inter-MTA Traffic and the Parties mutually agree to new traffic percentages based on
the prior 12-month period, the percentages specified in Sections 3 and 4 of Appendix A will be
amended and applied to prospective periods. In the event of a dispute regarding the adjustment
to the intra-MTA factors, the dispute will be resolved pursuant to the provisions of Section 14.9.

5.4.2 The Parties recognize that the Inter-MTA traffic{defined-in-Section-3-1:3)
may be both Interstate and Intrastate in nature. For the Inter-MTA ftraffic, the Parties will
develop mutually acceptable Interstate and Intrastate factors. The percentages are specified in
Appendix A. The relative Interstate and Intrastate percentages will be applied for the duration of
this Agreement. Interstate access charges will apply to the percentage of Inter-MTA Traffic that
is interstate in nature; intrastate access charges will apply to the percentage of Inter-MTA Traffic
that is intrastate in nature.

5.4.3 The designation of traffic as either SubjectTelecommunications Traffic
(for which Transport and Termination charges apply) or Inter-MTA Traffic (for which access
charges apply) for purposes of compensation pursuant to this Agreement shall be based on the
actual originating and terminating points of the complete end-to-end call, provided, however,
that for CMRS Provider the location of the cellular service antenna serving the CMRS end user
when the call begins shall be used as the determinant of the geographic location of the mobile
customer.__Billing for Inter-MTA Traffic delivered pursuant to this Agreement shall be
based n the inter-MTA factor listed in Appendix A. Each party shall bill the other for
Inter-MTA traffic, applying LEC’s interstate and intrastate access rates in the ratio listed
in Appendix A.

X e the Part hat 4 on- of_traffic_that is. land
mobile-will-not-exceed-50-percent—Either party may measure or obtain industry standard

records (e.q. EMI 11-01-01 recor mmarizing Tel unications Traffic be n
the parties. Ind standard r rds shall b LEC for billin rposes unti
such time that LE witchin i n be verifi abl ratel
m urin MRS Provider originate lecommunications Traffic includin ut n
limite identifyin removing any mobil nd usa rminat LEC that i
ssociated with calls fr ol n numbers_that are n igned R
Provider or for which LEC is dir m e h h livers such
The Parties agree that a CMRS Provider that doe ot measure traffic terminated on it
n r u hi ion will | i ill ren 0
bas n the distribution traffic f I vided i ndix A. he extent that th
Parties rely on in standard recor r Parti T hose
r rts_or recor n acc S ment of Traffic ex n b he P
Eith a rm dit of th P i illing infor i la
terminating min f f il Th i h uch i ]
erforme r n i r cal r. E P hall i wn

expen i with h it. Th its shall n n the premis
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he i rt ring normal in rs,

6.0 NOTICE OF CHANGES

If a Party makes a change in its network which it believes will materially affect the inter-
operability of its network with the other Party, the Party making the change shall provide at least
ninety (90) days advance written notice of such change to the other Party. In the event that the
provision of ninety (90) days notice is not possible, the Party making the change shall provide
notification within ten (10) business days after the determination to make the network change.

7.0  GENERAL RESPONSIBILITIES OF THE PARTIES

7.1 [LEFT BLANK] Fhirty{30}-days-after-the-Effective-Date-of-each-quarter-during

......

1., B La\Vila Ta a - ALLEN olling 2 and
S VG S a—o s O--CAa &

7.2  Each Party is individually responsible to provide facilities within its network which
are necessary for routing, transporting, measuring, and billing traffic from the other Party's
network and for delivering of such traffic it receives in that mutually acceptable format and to
terminate the traffic it receives in that mutually acceptable format to the proper address on its
network. Such facility shall be designed based upon the description provided under Section 4.0
above. The Parties are each solely responsible for participation in and compliance with
national network plans, including the National Network Security Plan and the Emergency
Preparedness Plan.

7.3 Neither Party shall use any service related to or use any of the services provided
in this Agreement in any manner that prevents other persons from using their service or
destroys the normal quality of service to other carriers or to either Party's Customers, and
subject to notice and a reasonable opportunity of the offending Party to cure any violation, either
Party may discontinue or refuse service if the other Party violates this provision.

7.4  The characteristics and methods of operation of any circuits, faciliies or
equipment of one Party connected with the services, facilities or equipment of the other Party
shall not interfere with or impair service over any facilities of the other Party, its affiliated
companies, or its connecting and concurring carriers involved in its services; or cause damage
to the other Party’s plant, impair the privacy of any communications carried over the facilities or
create hazards to the employees of the other Party, its affiliated companies, or its connecting
and concurring carriers or the public.

7.5 If such characteristics or methods of operation are not in accordance with the
preceding paragraph, either Party will notify the other Party that temporary discontinuance of the
circuit, facility or equipment may be required; however, when prior notice is not practicable,
either Party may forthwith temporarily discontinue the use of a circuit, facility or equipment if
such action is reasonable under the circumstances. In such case of temporary discontinuance,
either Party will notify the other Party immediately by telephone and provide the other Party with
the opportunity to correct the condition that gave rise to the temporary discontinuance. No
allowance for interruption will be applicable.

7.6 Each Party is solely responsible for the services it provides to its customers and
to other telecommunications carriers.
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7.7 Each Party is responsible for administering NXX codes assigned to it.

7.8 At all times during the term of this Agreement, each Party shall keep and
maintain in force at each Party's expense all insurance required by law—{e.g-—workers'

8.0  EFFECTIVE DATE, TERM, AND TERMINATION

8.1 This Agreement shall become effective on January 1, 2007 and shall terminate
on December 31, 2008 (the “Initial Term”). When the Agreement becomes effective, the
provisions contained in Section 2.0 of this Agreement shall apply with respect to the
interpretation and construction of this Agreement and its ongoing relation to other references;

including-subsequent tariffs.

8.2  After the Initial Term, this Agreement shall then automatically renew on a year-to-
year basis. Upon expiration of the initial term or any subsequent term, either Party may
terminate this Agreement by providing written notice of termination to the other Party, with such
written notice to be provided at least sixty (60) days in advance of the date of termination of the
then-existing term.

8.2.1 Post—Termlnatlon Arrangements Eer—sewiee%xgemems—made

continue-without-interruption nth rmin r expiration f h|

ion 8.2 ve, an n_the written r f either hiA ment shall
remain _in full force and effect until a replacement agreement has been executed by the
Parties either (a) under an agreement voluntarily executed by the Parties; (b) under a new
agreement arrived at pursuant to the provisions of the Act; or (c) under an agreement availabie

to agg reques ;gg y gMRg Provndgr according to the provnsmns of Section 252(i) of the Act;
rwde however th thr will a true-up fr. hed of termination or ex iraion
he date of the effective date of the new agreement in the event there i ange in rat
or factors.

8.3 Upon termination or expiration of this Agreement in accordance with this Section:
(a) each Party shall comply immediately with its obligations set forth above;
(b) each Party shall promptly pay all undisputed amounts (including any late
payment charges) owed under this Agreement;
(c) each Party's indemnification obligations shall survive termination or
expiration of this Agreement.

8.4  The arrangements pursuant to this Agreement including the provision of services
or facilities shall immediately terminate upon the suspension, revocation or termination by other
means of either Party’s authority to provide services. For LEC, authority involves the provision
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of local exchange or exchange access services. For CMRS Provider, authority involves the
provision of CMRS services under license from the Federal Communications Commission.

8.5 [LEFT BLANK]ihe—semees—aad——faahtwangemen@s—pupeuant—%e—m

8.6___ Default

8.6.1 Either Party may terminate this Agreement in whole or in part in the event
of a default by the other Party provided, however, that the non-defaulting Party notifies the
defaulting Party in writing of the alleged default and that the defaulting Party does not cure the
alleged default within thirty (30) calendar days of receipt of written notice thereof. Such default

notice shall o vernigh il, return receiptr e
.6.2 If the defaulting P di 3 rieved Party’ | ice
he Parties m | agr en olv i reemen rsuan he
roces forth in ion 14.9 (“Dis Res ”). N ithstandin h
for oln he aqggrieved P retain h igh ithou ] and witho
rsue any available | lorr latory r Ilve any guesti regarding the
all default or th rieved P i noun rmination of the Agreement.

8.6.3 Default is defined to include:

(@) A Party’s insolvency or the initiation of bankruptcy or receivership
proceedings by or against the Party; or

(b) A Party’s refusal or failure in any material respect properly to perform its
obligations under this Agreement, or the violation of any of the material terms and conditions of
this Agreement.

(c)-Default-as-may-be-defined-elsewhere-inthis-Agreement._A Party’s failure to
av undisputed amoun h es or imes ifie r the faciliti nd servi
furnished pursuan his Agreement.

8.6.4 In any event, no Party shall bl he other’s traffic without an
express order from an appropriat vernmen n horin h blocking.

9.0 CANCELLATION CHARGES
Except as provided herein, or as otherwise provided in any applicable-tariff-er-contract
referenced herein, no cancellation charges shall apply.

10.0 INDEMNIFICATION

10.1 Each Party agrees to release, indemnify, defend and hold harmless the other
Party from and against all losses, claims, demands, damages, expenses, suits or other actions,
or any liability whatsoever related to the subject matter of this Agreement, including, but not
limited to, costs and attorneys' fees (coilectively, a "Loss"), (a) whether suffered, made,
instituted, or asserted by any other party or person, relating to personal injury to or death of any
person, defamation, or for loss, damage to, or destruction of real and/or personal property,
whether or not owned by others, arising during the term of this Agreement and to the extent
proximately caused by the acts or omissions of the indemnifying Party, regardless of the form of
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action, or (b) suffered, made, instituted, or asserted by its own customer(s) against the other
Party arising out of the other Party's provision of services to the indemnifying Party under this
Agreement. Notwithstanding the foregoing indemnification, nothing in this Section 10.0 shall
affect or limit any claims, remedies, or other actions the indemnifying Party may have against
the indemnified Party under this Agreement, any other contract, erany—applicable—Tariff(s),
regulations or laws for the indemnified Party's provision of said services.

10.2 The indemnification provided herein shall be conditioned upon:

(a) The indemnified Party shall promptly notify the indemnifying Party of any
action taken against the indemnified Party relating to the indemnification.

(b) The indemnifying Party shall have sole responsibility to defend any such
action with counsel reasonably acceptable to the indemnified Party, provided that the
indemnified Party may engage separate legal counsel at its sole cost and expense.

(c) In no event shall the indemnifying Party settle or consent to any judgment
pertaining to any such action without the prior written consent of the indemnified Party, which
consent shall not be unreasonably withheld.

(d)  The indemnified Party shall, in all cases, assert any and all provisions in
its Tariffs or customer contracts that limit liability to third parties as a bar to any recovery by the
third party claimant in excess of such limitation of liability.

(e) The indemnified Party shall offer the indemnifying Party all reasonable
cooperation and assistance in the defense of any such action.

11.0 LIMITATION OF LIABILITY

11.1 Except in the instance of harm resulting from an intentional or grossly negligent
action of one Party, the Parties agree to limit liability in accordance with this Section 11. The
liability of either Party to the other Party for damages arising out of failure to comply with a
direction to install, restore or terminate facilities; or out of failures, mistakes, omissions,
interruptions, delays, errors or defects occurring in the course of furnishing any services,
arrangements or facilities hereunder shall be determined in accordance with the terms of the
applicable tariff(s) of the providing Party. In the event no tariff(s) apply, the providing Party’s
liability shall not exceed an amount equal to the pro rata monthly charge for the affected facility
or service for the period in which such failures, mistakes, omissions, interruptions, delays, errors
or defects occur. Recovery of said amount shall be the injured Party’s sole and exclusive
remedy against the providing Party for such failures, mistakes, omissions, interruptions, delays,
errors or defects.

11.2  Neither Party shall be liable to the other in connection with the provision or use of
services offered under this Agreement for punitive, exemplary, indirect, incidental,
consequential, reliance or special damages, including (without limitation) damages for lost
profits (collectively, "Consequential Damages"), regardless of the form of action, whether in
contract, warranty, strict liability, or tort, including, without limitation, negligence of any kind,
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 Section 10.
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Nothing in this Agreement shall be deemed to create a third party beneficiary relationship
between the Party providing the service and the customers of the Party purchasing the service.
In the event of a dispute involving both Parties with a customer of one Party, both Parties shall
assert the applicability of any limitation on liability to customers that may be contained in either
Party's applicable tariff(s) or customer contracts.

12.0 COMPLIANCE WITH LAWS AND REGULATIONS

12.1 Each Party shall comply with all federal, state, and local statutes, regulations,
rules, ordinances, judicial decisions, and administrative rulings applicable to its performance
under this Agreement. Each Party shall promptly notify the other Party in writing of any
governmental action that suspends, cancels, withdraws, limits, or otherwise materially affects its
ability to perform its obligations hereunder.

12.2 The Parties understand and agree that this Agreement will be filed with the
Commission. The Parties reserve the right to seek regulatory relief and otherwise seek redress
from each other regarding performance and implementation of this Agreement. In the event the
Commission rejects this Agreement, the Parties agree to meet and negotiate in good faith to
arrive at a mutually acceptable modification of the Agreement. Further, this Agreement is
subject to change, modification, or cancellation as may be required by a regulatory authority or
court in the exercise of its lawful jurisdiction. Notwithstanding these mutual commitments, the
Parties nevertheless enter into this Agreement without prejudice to any positions they have
taken previously, or may take in the future in any legislative, regulatory, or other public forum
addressing any matters, including matters related specifically to this Agreement or other types
of arrangements prescribed in this Agreement.

13.0 DISCLAIMER OF REPRESENTATION AND WARRANTIES

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NEITHER PARTY
MAKES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICES,
FUNCTIONS AND PRODUCTS IT PROVIDES UNDER OR CONTEMPLATED BY THIS
AGREEMENT AND THE PARTIES DISCLAIM THE IMPLIED WARRANTIES OF
MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE.

14.0 MISCELLANEOUS

14.1  Authorization

14.1.1 LEC is a corperation[insert entity type] duly organized, validly existing

and in good standing under the laws of the Commonwealth of Kentucky and has full power and
authority to execute and deliver this Agreement and to perform its obligations hereunder,
subject to necessary regulatory approval.

14.1.2 CMRS Provider is a [insert entity type], duly organized, validly existing
and in good standing under the laws of the [insert state of organization] and has a full power
and authority to execute and deliver this Agreement and to perform its obligations hereunder,
subject to necessary regulatory approval.

14.2 Disclaimer of Agency; No Third Party Beneficiaries; Independent Contractor
Neither this Agreement, nor any actions taken by either Party, in compliance with this
Agreement, shall be deemed to create an agency or joint venture relationship between the
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Parties, or any relationship. Neither this Agreement, nor any actions taken by either Party in
compliance with this Agreement, shall create an agency, or any other type of relationship or
third party liability between the Parties or between either Party and the customers of the other
Party. This Agreement is for the sole benefit of the Parties and their permitted assigns, and
nothing herein express or implied shall create or be construed to create any third-party
beneficiary rights hereunder. Nothing in this Agreement shall constitute a Party as a legal
representative or agent of the other Party, nor shall a Party have the right or authority to
assume, create or incur any liability or any obligation of any kind, express or implied, against or
in the name or on behalf of the other Party unless otherwise expressly permitted by such other
Party. Except as otherwise expressly provided in this Agreement, no Party undertakes to
perform any obligation of the other Party, whether regulatory or contractual, or to assume any
responsibility for the management of the other Party's business.

14.3 Force Majeure

Neither Party shall be responsible for delays or failures in performance resulting from
acts or occurrences beyond the reasonable control of such Party, regardless of whether such
delays or failures in performance were foreseen or foreseeable as of the date of this Agreement,
including, without limitation: adverse weather conditions, fire, explosion, power failure, acts of
God, war, revolution, civil commotion, or acts of public enemies; any law, order, regulation,
ordinance or requirement of any government or legal body; or labor unrest, including, without
limitation, strikes, slowdowns, picketing or boycotts; or delays caused by the other Party or by
other service or equipment vendors; or any other circumstances beyond the Party's reasonable
control. In such event, the affected Party shall, upon giving prompt notice to the other Party, be
excused from such performance on a day-to-day basis to the extent of such interferences (and
the other Party shall likewise be excused from performance of its obligations on a day-to-day
basis to the extent such Party's obligations relate to the performance so interfered with). The
affected Party shall use its best efforts to avoid or remove the cause(s) of non-performance and
both Parties shall proceed to perform with dispatch once the cause(s) are removed or cease.

14.4 Treatment of Proprietary and Confidential Information

14.4.1 Both Parties agree that it may be necessary to provide each other during
the term of this Agreement with certain confidential information, including, but not limited to,
trade secrets, technical and business plans, technical information, proposals, specifications,
drawings, procedures, customer account data, call detail records and like information
(hereinafter collectively referred to as "Proprietary Information"). Proprietary Information shall
remain the property of the disclosing Party. Both Parties agree that all Proprietary Information
shall be in writing or other tangible form and clearly marked with a confidential, private or
proprietary legend and that the Proprietary Information will be returned to the owner within a
reasonable time upon request of the disclosing party. Both Parties agree that the Proprietary
Information shall be utilized by the non-disclosing Party only to the extent necessary to fulfill the
terms of this Agreement or upon such terms and conditions as may be agreed upon between
the Parties in writing, and for no other purpose. Both Parties agree to receive such Proprietary
Information and not to disclose such Proprietary Information. Both Parties agree to protect the
Proprietary Information received from distribution, disclosure or dissemination to anyone except
employees and duly authorized agents of the Parties with a need to know such Proprietary
Information and which employees and agents agree to be bound by the terms of this Section.
Both Parties will use the same standard of care, which in no event shall be less than a
reasonable standard of care, to protect Proprietary Information received as they would use to
protect their own confidential and proprietary information.

14.4.2 Notwithstanding the foregoing, both Parties agree that there will be no
obligation to protect any portion of the Proprietary Information that is either: 1) made pubilicly
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available by the owner of the Proprietary Information or lawfully disclosed by a non-party to this
Agreement; 2) lawfully obtained from any source other than the owner of the Proprietary
Information; 3) publicly known through no wrongful act of the receiving Party; 4) previously
known to the receiving Party without an obligation to keep it confidential; 5) required to be
disclosed by any governmental authority or applicable law; or 6) approved for release by written
authorization of the disclosing Party.

14.4.3 Upon termination of this Agreement, the Parties shall: (i) destroy all
Proprietary Information of the other party that remains in its possession; and (ii) certify the
completion of such activity in writing to the other Party, within thirty (30) calendar days.

14.5 Choice of Law. The construction, interpretation, enforcement and performance
of this Agreement shall be in accordance with the laws of the Commonwealth of Kentucky
without regard to its conflict of laws principles.

14.6 Taxes

Any Federal, state or local excise, license, sales, use, or other taxes or tax-like charges
(excluding any taxes levied on income) resulting from the performance of this Agreement shall
be borne by the Party upon which the obligation for payment is imposed under applicable law,
even if the obligation to collect and remit such taxes is placed upon the other Party. Any such
taxes shall be shown as separate items on applicable billing documents between the Parties.
The Party obligated to collect and remit taxes shall do so unless the other Party provides such
Party with the required evidence of exemption. The Party so obligated to pay any such taxes
may contest the same in good faith, at its own expense, and shall be entitled to the benefit of
any refund or recovery, provided that such Party shall not permit any lien to exist on any asset
of the other Party by reason of the contest. The Party obligated to collect and remit taxes shall
cooperate fully in any such contest by the other Party by providing records, testimony and such
additional information or assistance as may reasonably be necessary to pursue the contest.

14.7  Assignability

Either Party may;_assign this Agreement upon prior written notice to an entity with
which it is under common _ownership and/or control. Either m ign_thi
égreemgn; to a third party upon at least sixty (60) days prior written notice and with the other
Partys prior written consent wh;ch consent sent shall not be unreasonably wsthheld—ass;gn—t-hJs

14.8 Billing and Payment; Disputed Amounts

14.8.1 LEGThe Parties shall invoice GMRS-Providerone another on a monthly
basis. SMRS-ProviderThe billed Party shall pay any invoice, which is not the subject of a valid
dispute, in immediately available U.S. funds, within (30) days from the date of the invoice.
Blllmg will be based on trgff‘ ic megsurements gr Iraff;g factors een%aped—erppaaé%apphed

rvi i n5 If raf| f r LE hIIi 'I n MI'R“
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14.8.2 All charges under this agreement shall be billed within one year from the
time the charge was incurred: previously unbilled charges more than one year old shall not be
billed by either Party, and shall not be payable by either Party.

14.8.3 If any portion of an amount due to a Party (the "Billing Party") under this
Agreement is subject to a bona fide dispute between the Parties, the Party billed (the "Non-
Paying Party") shall within thirty (30) days of its receipt of the invoice containing such disputed
amount give notice to the Billing Party of the amount it disputes ("Disputed Amount") 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.

14.8.4 If the Parties are unable to resolve the issues related to the Disputed
Amounts in the normal course of business within thirty (30) days after delivery to the Billing
Party of notice of the Disputed Amounts, then either Party may file a complaint with the
Commission, or any othe r n f competent jurisdiction, to resolve such issues
or proceed with any other remedy pursuant to law or equity.

14.8.6 The Parties agree that all negotiations pursuant to this subsection 14.8
shall remain confidential and shall be treated as compromise and settlement negotiations for
purposes of the Federal Rules of Evidence and state rules of evidence.

14.8.7 Any undisputed amounts not paid when due shall accrue interest from the
date such amounts were due at the lesser of (i) one and one-half percent (1-1/2%) per month or
(i) the highest rate of interest that may be charged under applicable law.

14.9 Dispute Resolution

Any dispute between the Parties regarding the interpretation or enforcement of this
Agreement or any of its terms shall be addressed, in the first instance, by good faith negotiation
between the Parties. Should negotiations fail to resolve the dispute in a reasonable time, either
Party may initiate an appropriate action at the Kentucky Public Service Commission or a

Kentucky judicial forum_or the ral Communication mmission, or any agen
judicial body of competent jurisdiction or, upon mutual agreement, the Parties may submit

their dispute to binding arbitration, pursuant to the then-effective rules of the American
Arbitration Association.

14.10 Notices

Notices given by one Party to the other Party under this Agreement shall be in writing
and shall be (i) delivered personally, or (ii) delivered by express delivery service to the following
addresses of the Parties:

For LEC: ATTN:

With a copy to: John E. Selent, Esq.
Dinsmore & Shohl LLP
1400 PNC Plaza
500 West Jefferson St.
Louisville, Kentucky 40202

For CMRS Provider: ATTN:
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or to such other address as either Party shall designate by proper notice. Notices will be
deemed given as of the earlier of (i) the date of actual receipt, or (ii) the next business day when
notice is sent via express delivery.

14.11 Joint Work Product.

This Agreement is the joint work product of the Parties and has been negotiated by the
Parties 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.

14.12 No License.

14.12.1 Nothing in this Agreement shall be construed as the grant of a license,
either express or implied, with respect to any patent, copyright, trademark, trade name, trade
secret or any other proprietary or intellectual property now or hereafter owned, controlled or
licensable by either Party. Neither Party may use any patent, copyrightable materials,
trademark, trade name, trade secret or other intellectual property right of the other Party except
in accordance with the terms of a separate license agreement between the Parties granting
such rights.

14.12.2 Neither Party shall have any obligation to defend, indemnify or hold
harmless, or acquire any license or right for the benefit of, or owe any other obligation or have
any liability to, the other Party or its customers based on or arising from any claim, demand, or
proceeding by any third party alleging or asserting that the use of any circuit, apparatus, or
system, or the use of any software, or the performance of any service or method, or the
provision of any facilities by either Party under this Agreement, alone or in combination with that
of the other Party, constitutes direct, vicarious or contributory infringement or inducement to
infringe, misuse or misappropriation of any patent, copyright, trademark, trade secret, or any
other proprietary or intellectual property right of any Party or third party. Each Party, however,
shall offer to the other reasonable cooperation and assistance in the defense of any such claim.

14.12.3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, THE PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT
THERE DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, THAT THE USE BY
THE PARTIES OF THE OTHER'S FACILITIES, ARRANGEMENTS, OR SERVICES
PROVIDED UNDER THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAIM BY ANY
THIRD PARTY OF INFRINGEMENT, MISUSE, OR MISAPPROPRIATION OF ANY
INTELLECTUAL PROPERTY RIGHT OF SUCH THIRD PARTY.

14.13 Survival

The Parties' obligations under this Agreement, which by their nature are intended to
continue beyond the termination or expiration of this Agreement, shall survive the termination or
expiration of this Agreement.

14.14 Entire Agreement.

This Agreement and any Exhibits, Appendices, or Schedules,—er—tariffs which are
incorporated herein by this reference, sets forth the entire understanding and supersedes prior
agreements between the Parties relating to the subject matter contained herein and merges all
prior discussions between them, and neither Party shall be bound by any definition, condition,
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provision, representation, warranty, covenant or promise other than as expressly stated in this
Agreement or as is contemporaneously or subsequently set forth in writing and executed by a
duly authorized officer or representative of the Party to be bound thereby.

14.15 Non-Waiver. Failure of either Party to insist on performance of any term or
condition of this Agreement or to exercise any right or privilege hereunder shall not be
construed as a continuing or future waiver of such term, condition, right or privilege.

14.16 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 proprietary trade dress in any advertising, press releases, publicity
matters or other promotional materials without such Party's prior written consent.

14.17 Severability

If any provision of this Agreement is held by a court or regulatory agency of competent
jurisdiction to be unenforceable, the rest of the Agreement shall remain in full force and effect
and shall not be affected unless removal of that provision results, in the opinion of either Party,
in a material change to this Agreement. If a material change as described in this paragraph
occurs as a result of action by a court or regulatory agency, the Parties shall negotiate in good
faith for replacement language that does not materially alter the economic effect of this
Agreement on either Party. If replacement language cannot be agreed upon within a
reasonable period, either Party may i i i iabili

inati i } roceed rsuant to the Dis

Resolution provisions of 14.9.

14.18 Counterparts
This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original and all of which together shall constitute one and the same instrument.

14.19 Modification, Amendment, Supplement, or Waiver

No modification, amendment, supplement to, or waiver of the Agreement or any of its
provisions shall be effective and binding upon the Parties unless it is made in writing and duly
signed by the Parties. A failure or delay of either Party to enforce any of the provisions hereof,
to exercise any option which is herein provided, or to require performance of any of the
provisions hereof shall in no way be construed to be a waiver of such provisions or options.

14.20 Change of Law. If any legislative, regulatory, judicial or other government
decision, order, determination or action, or any change in law applicable to this Agreement
materially affects any material provision of this Agreement, the rights obligations of either Party
herein, or the ability of a Party to perform any material provision of this Agreement, the Parties
shall promptly renegotiate in good faith and amend this Agreement in writing in order to make
such mutually acceptable revisions to this Agreement as may be required in order to conform
the Agreement to applicable law.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement
to be executed as of this day of , 2006.

CMRS Provider ABC Telephone Company, Inc.

By: By:
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Printed: Printed:

Title: Title:
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ANDB-TRAFFIC DISTRIBUTION
CMRS-LEC AGREEMENT

1. [LEFT BLANK]

2. For the total amount of two-way traffic delivered-byexchanged between the Parties-ever-the
connecting-facilities; the Parties agree to the following distribution of traffic en-a-default-basis
enly-if LEC does-not-provide-specific-traffic-measurementfactors:
% Mobile-to-Land traffic terminating on LEC’s network
%= xx9 mpany- ifi

% Land-to-Mobile traffic terminating on CMRS Provider’s network
= 0%—xx9 ompany-specifi

3. For the total traffic terminating on LEC's network, the Parties agree to the following
distribution of traffic:
% SubjectTelecommunications Traffic
% Intrastate Inter-MTA Traffic
% Interstate Inter-MTA Traffic

company-specific
ny-specifi
mpany-s ifi

nounu

4. For the total traffic terminating on CMRS Provider's network, the Parties agree to the
following distribution of traffic:

% SubjectTelecommunications Traffic = ecific
% Intrastate Inter-MTA Traffic = ifi
% Interstate Inter-MTA Traffic = ifi

Approved and executed this____ day of , 2006.

CMRS Provider ABC Telephone Company, Inc.
By: By:

Printed: Printed:

Title: Title:
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Schedule of Charges

Pursuant to the Agreement-for-Facilities-Based-Network-Interconnection_Agreement

for Transport and Termination of Telecommunications Traffic

CMRS-LEC AGREEMENT

This Appendix specifies the rates for the Transport and Termination of traffic delivered by one
Party to the network of the other Party pursuant to the Agreerment-for-Facilities-Based-Network
Interconnection ferAgreement Transport and Termination of Telecommunications Traffic
(CMRS-LEC Agreement) between ABC Telephone Company, Inc. (“LECZ") and CMRS Provider
(“CMRS Provider”) as follows:

1. CHARGES FOR TRANSPORT, TERMINATION AND TANDEM SWITCHING for
SHb}eetTglecommumcgtmng Trafﬂc Xxxx / M ny-specifi

2. Charges for Access Transport, Access Termination and Access Tandem Switching for
Inter-MTA Traffic:
Current LEC access tariffs in the proper jurisdiction apply.

3. Special Access Connecting Facilities:

LEC will charge CMRS Provider special access monthly recurring rates pursuant to LEC's
effectxve intrastate access tariff for the—connectlng facilities—between—P#1—as—setforth—in

LEC will charge CMRS Provider special access non-recurnng rates pursuant to LEC'’s effective
intrastate access tariff for any new connecting facilities.

LEC will credit CMRS Provider O—/o-ef—the—e#}apgesspeemeé—m#us—seet@#for its portion of
specxal access transport—-—SheuléJehe

Agreemen;

Approved and executed this _ day of , 2006.

CMRS Provider ABC Telephone Company, Inc.
By: By:

Printed: Printed:

Title: Title:
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INTERCONNECTION AGREEMENT FOR TRANSPORT
AND
TERMINATION OF TRAFFIC

CMRS-LEC AGREEMENT

Between

ABC Telephone Company, Inc.

and

CMRS Provider

Exhibit F



Table of Contents

INTRODUCTION
RECITALS
Definitions

Interpretation and Construction

1.0
2.0
3.0
4.0

5.0

6.0
7.0
8.0
9.0
10.0
11.0
12.0
13.0
14.0

APPENDIX A
APPENDIX B

Scope

Service Agreement

4.1
4.2
4.3
4.4

Methods of Interconnection
Dialing Parity

Signaling

Management Contracts

Compensation Arrangements

5.1
5.2
5.3
54
5.5

Telecommunications Traffic
[Left Blank]

[Left Blank]

Inter-MTA Traffic

Traffic Distribution

Notice of Changes

General Responsibilities of the Parties
Effective Date, Term, and Termination
Cancellation Charges

Indemnification

Limitation of Liability

Compliance with Laws and Regulations
Disclaimer of Representations and Warranties
Miscellaneous

14.1
14.2
14.3
14.4
14.5
14.6
14.7
14.8
14.9
14.10
14.11
14.12
14.13
14.14
14.15
14.16
14.17
14.18
14.19
14.20

Authorization

Disclaimer of Agency; No Third Party Beneficiaries; Independent Contractor

Force Majeure

Treatment of Proprietary and Confidential Information

Choice of Law

Taxes

Assignability

Billing and Payment; Disputed Amounts

Dispute Resolutions

Notices

Joint Work Product

No License

Survival

Entire Agreement

Non-Waiver

Publicity and Use of Trademarks or Service Marks
Severability

Counterparts

Modification, Amendment, Supplement, or Waiver
Change in Law



PAGE 1 OF 16

INTERCONNECTION AGREEMENT
FOR TRANSPORT AND TERMINATION OF TRAFFIC
(CMRS-LEC AGREEMENT)

Pursuant to this CMRS-LEC Interconnection Agreement for Transport and Termination
of traffic, ABC Telephone Company, Inc. (“LEC") and CMRS Provider (‘*CMRS Provider”) will
extend certain network arrangements to one another as specified below.

Recitals

WHEREAS, CMRS Provider is a Commercial Mobile Radio Services (“CMRS”) provider
licensed by the Federal Communications Commission (“FCC”) to provide CMRS; and

WHEREAS, LEC is a Local Exchange Carrier (“LEC”) providing telecommunications
services in the Commonwealth of Kentucky; and

WHEREAS, the Parties desire to interconnect their respective CMRS and LEC network
facilities pursuant to Sections 251/252 of the Communications Act of 1934 as amended by the
Telecommunications Act of 1996 for the purpose of delivery of specific traffic for transport and
termination on the other Party’s network; and

WHEREAS, the Parties are entering into this Agreement to set forth the respective
obligations and the terms and conditions under which they will interconnect their networks and
provide services as set forth herein.

NOW, THEREFORE, in consideration of the mutual provisions contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, LEC and CMRS Provider hereby agree as follows:

1.0  DEFINITIONS

As used in this Agreement, the following terms shall have the meanings specified below
in this Section 1.0. Any term used in this Agreement that is not specifically defined shall have
the meaning ascribed to such term in the Communications Act of 1934, as amended. If no
specific meaning exists for a specific term used in this Agreement, then normal usage in the
telecommunications industry shall apply.

1.1 “Act” means the Communications Act of 1934, as amended.

1.2  “Affiliate” is As Defined in the Act.

1.3 "Agreement" means this Interconnection Agreement for Transport and
Termination of Traffic (CMRS-LEC Agreement), together with all appendices, exhibits,

schedules, and other attachments hereto.

1.4  “Central Office Switch” means a switch used by LECs to provide
Telecommunications Services, including, but not limited to:

(a) “End Office Switches” which are used to terminate lines from individual
stations for the purpose of interconnection to each other and to trunks; and
(b) “Tandem Office Switches” which are used to connect and switch trunk

circuits between and among other Central Office Switches.
A Central Office Switch may also be employed as a combination End Office/Tandem



PAGE 2 OF 16
Office Switch.

1.5 “Commercial Mobile Radio Service” or “CMRS” means Commercial Mobile Radio
Service as defined in Part 20 of the FCC’s Rules.

1.6 “Commission” means the Kentucky Public Service Commission.

1.7  “Common Channel Interoffice Signaling” or “CCIS” means the signaling system,
developed for use between switching systems with stored-program control, in which all of the
signaling information for one or more groups of trunks is transmitted over a dedicated high-
speed data link rather than on a per-trunk basis and, unless otherwise agreed by the Parties,
the CCIS used by the Parties shall be Signaling System Seven (“SS7”).

1.8 “DS1” is a digital signal rate of 1.544 Mbps (MEGA Bits Per Second).
1.9  “DS3"is a digital signal rate of 44.736 Mbps.

1.10 “FCC” means the Federal Communications Commission.

1.11  “Information Service” is as defined in the Act.

1.12 “Interconnection” for purposes of this Agreement refers to the direct or indirect
linking of the CMRS Provider and LEC networks for the delivery of traffic.

1.13 [LEFT BLANK]
1.14 [LEFT BLANK]

1.15 “Inter-MTA Traffic” is: (a) traffic, that at the beginning of the call, is originated by
a CMRS end user of CMRS Provider in one MTA and is terminated to an end user of LEC in
another MTA,; or (b) traffic, that at the beginning of the call, is originated by an end user of LEC
in one MTA and is terminated to an end user of CMRS Provider in another MTA.

1.16  “Local Exchange Carrier” or “LEC” is as defined in the Act.

1.17 “Major Trading Area” or “MTA” means Major Trading Area as defined in Section
24.202(a) of the FCC'’s rules.

1.18 [LEFT BLANK]

1.19  “NXX" means a three-digit code valid within an area code which appears as the
first three digits of a seven-digit telephone number with the exception of the special 500, 600,
700, 800, and 900 codes and other similar special codes that may come into common usage in
the future.

1.20 “Party” means either LEC or CMRS Provider, and “Parties” means LEC and
CMRS Provider.

1.21 “Rate Center” means the specific geographic point (“Vertical and Horizontal” or
“V & H” coordinates) and corresponding geographic area which are associated with one or more
particular NPA-NXX codes which have been assigned to a LEC for its provision of basic
exchange telecommunications services. The “rate center point” is the finite geographic point
identified by a specific V & H coordinate which is used to measure distance-sensitive end user



PAGE 3 OF 16
traffic to/from the particular NPA-NXX designations associated with the specific Rate Center.
The “rate center area” is the exclusive geographic area identified as the area within which the
LEC provides basic exchange telecommunications service bearing the particular NPA-NXX
designations associated with the specific Rate Center. The use by a CMRS provider of a Rate
Center V & H for mobile CMRS services does not necessarily indicate the location of the CMRS
mobile user.

1.22 “Telecommunications Traffic,” as defined in 47 C.F.R. § 51.701(b)(2), is traffic
exchanged between a LEC and a CMRS provider that, at the beginning of the call, originates
and terminates within the same Major Trading Area. The definition and use of the term
“Telecommunications Traffic” for purposes of calculating reciprocal compensation that may be
due under this Agreement has no effect on the definition of local traffic or the geographic area
associated with local calling under either Party’s respective end user service offerings.

1.23 “Telecommunications” is as defined in the Act.

1.24 “Telecommunications Carrier” is as defined in the Act.

1.25 “Termination” is as defined by FCC Regulations.

1.26  “Transport” is as defined by FCC Regulations.
2.0 INTERPRETATION AND CONSTRUCTION

2.1 All references to Sections, Exhibits, Appendices, and Schedules shall be deemed
to be references to Sections of, and Exhibits, Appendices, and Schedules to, this Agreement
unless the context shall otherwise require. The headings of the Sections and the terms are
inserted for convenience of references only and are not intended to be a part of or to affect the
meaning of this Agreement. Unless the context shall otherwise require, any reference to any
agreement, other instrument (including CMRS Provider's, LEC's or other third party offerings,
guides or practices), statute, regulation, or rule is for convenience of reference only and is not
intended to be a part of or to affect the meaning of rule as amended and supplemented from
time to time (and, in the case of a statute, regulation, or rule, to any successor provision).

2.2  [LEFT BLANK]

3.0 SCOPE

3.1 This Agreement sets forth the terms, conditions and prices under which the
Parties agree to exchange Telecommunications Traffic and Inter-MTA Traffic.

3.1.1 [LEFT BLANK]
3.1.2 [LEFT BLANK]
3.1.3 [LEFT BLANK]

3.2 [LEFT BLANK]

3.3  [LEFT BLANK]

3.4  [LEFT BLANK]
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3.5 Neither Party shall provide an intermediary or transit traffic function for the other
Party’s connection of its end users to the end users of a third party telecommunications carrier
without the consent of all parties and without the establishment of mutually agreeable terms and
conditions governing the provision of the intermediary functions. This Agreement does not
obligate either Party to utilize any intermediary or transit traffic function of the other Party or of
any third party.

3.6 This Agreement shall not be used by either Party to deliver any other traffic not
specifically allowed under this Agreement in this Section 3.0. It will constitute a default of this
Agreement for a Party to deliver any traffic other than the fraffic that is within the scope of this
Agreement as specifically identified in this Section 3.0.

4.0 SERVICE AGREEMENT
4.1 Methods of Interconnection.
4.1.1 Direct Interconnection.

4.1.1.1 Either Party may elect to provision one-way direct interconnection
facilities for the delivery of its originated Telecommunications Traffic to the terminating Party’s
network. In that event, the originating Party will be responsible for 100% of the recurring and
non-recurring costs associated with those facilities.

4.1.1.2 At CMRS Provider's request, the Parties will provide two-way
direct interconnection facilities between their networks with each Party being responsible for the
recurring and non-recurring facility costs based upon each Party's respective proportionate use
of the facilities used to deliver traffic originated on that Party’s networks. In the absence of
actual measured traffic, the traffic factors provided for in Appendix A will be used to determine
each Party’s proportionate use of the facilities for these purposes.

4.1.1.3 To the extent that the LEC provisions all, or part, of the two-way
facilities, the facilities cost will be based on LEC’s effective intrastate access tariff for connecting
facilities. The CMRS Provider will be responsible only for its proportionate share of those costs
as set forth in 4.1.1.2 above.

4.1.1.4 To the extent the CMRS Provider provisions all or part of those
facilities, the facilities costs will be based on the actual rates charged by or to the CMRS
Provider. The LEC will be responsible only for its proportionate share of those costs as set forth
in 4.1.1.2 above.

4.1.2 Indirect Interconnection. All Telecommunications Traffic not exchanged
via direct interconnection as set forth in Section 4.1.1, shall be exchanged indirectly through one
or more third party networks. Traffic exchanged indirectly will be subject to the compensation
stated in Appendix B. Each Party shall be responsible for (a) all transit charges, if any,
generated by calls originated on its network, and (b) all costs of the facilities linking its own
switch(es) to the third party transiting tandem.

4.2 Dialing Parity. RLEC will ensure that its customers can make calls to CMRS
Providers’ customers’ numbers in local and EAS exchanges without dialing extra digits or
paying extra charges.
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4.3 Signaling.

4.3.1 When direct interconnection trunks are established, SS7 connectivity will
be provided in accordance with prevailing industry standards. The Parties agree to cooperate
on the exchange of all appropriate SS7 messages for originating carrier identification, local call
set-up, including ISDN User Part (“ISUP”) and Transaction Capability User Part (“TCAP”)
messages to facilitate full interoperability of all CLASS features and functions between their
respective networks. Any other SS7 message services to be provided using TCAP messages
(such as database queries) will be jointly negotiated and agreed upon. Each Party will honor all
Privacy Indicators as required under applicable law. CMRS Provider must interconnect, directly
or indirectly, with the LEC’s Signal Transfer Points (“STPs") serving the Telecommunications in
which Telecommunications Traffic and Inter-MTA Traffic will be exchanged. CMRS Provider
may choose a third-party SS7 signaling provider to transport signaling messages to and from
LEC's SS7 network. Where SS7 signaling is not available, in-band signaling shall be used in
accordance with industry standards.

4.3.2 For indirect interconnection, each party will populate all SS7 message
fields in accordance with industry standards.

4.3.3 Neither Party shall assess SS7 message charges or tariffed SS7 charges
on the other Party.

4.4 Management Contracts. Nothing in this Agreement shall prohibit CMRS Provider
from enlarging its CMRS network through management contracts with third parties for the
construction and operation of a CMRS system under CMRS Provider's license.
Telecommunications traversing on such extended networks shall be subject to the terms and
conditions of this Agreement. Telecommunications traversing such extended networks shall be
deemed to be and treated under this Agreement as "CMRS Provider's Telecommunications"
when it originates on such extended network and terminates on LEC's network, and as “LEC's
Telecommunications” when it originates upon LEC's network and terminates upon such
extended network.

5.0 COMPENSATION ARRANGEMENTS

5.1 Telecommunications Traffic. Each Party shall pay the other Party for Transport
and Termination of Telecommunications Traffic that either Party delivers to the other Party’s
network pursuant to the provisions of this Agreement. These charges and rates do not apply to
any other types of traffic or for traffic delivered in any other areas other than those set forth in
this Agreement and described in Appendix A. The Parties agree that LEC will not provide any
compensation to CMRS Provider for traffic associated with one-way CMRS, including paging
services, provided by CMRS Provider.

5.2  [LEFT BLANK]
5.3  [LEFT BLANK]

54 Inter-MTA Traffic. The specific compensation arrangements set forth in this
Agreement for Telecommunications Traffic are not applicable to Inter-MTA Traffic. To the
extent interMTA traffic is originated on either Party’s network and is delivered pursuant to the
terms of this Agreement to the other Party for termination, the Party on whose network the
interMTA traffic originated will provide compensation to the terminating Party at the applicable
rates set forth in Appendix B.2.



PAGE 6 OF 16

5.4.1 LEC and CMRS Provider will develop mutually acceptable percent usage
factors for the relative amounts of Inter-MTA Traffic and Telecommunications Traffic exchanged
pursuant to this Agreement. These percentage usage factors will apply to total traffic
exchanged. The Parties will work together to develop an auditable report which shows, for
traffic originated or terminated by CMRS Provider and exchanged by the Parties pursuant to this
Agreement, the ratio of inter-MTA Traffic to Telecommunications Traffic for representative
periods of time. The Parties agree that the original usage factors set forth in Sections 3 and 4 of
Appendix A will be used for a minimum of 12 months. If an auditable report can be developed
to identify and measure inter-MTA Traffic and the Parties mutually agree to new ftraffic
percentages based on the prior 12-month period, the percentages specified in Sections 3 and 4
of Appendix A will be amended and applied to prospective periods. In the event of a dispute
regarding the adjustment to the intra-MTA factors, the dispute will be resolved pursuant to the
provisions of Section 14.9.

5.4.2 The Parties recognize that the Inter-MTA traffic may be both Interstate
and Intrastate in nature. For the Inter-MTA traffic, the Parties will develop mutually acceptable
Interstate and Intrastate factors. The percentages are specified in Appendix A. The relative
Interstate and Intrastate percentages will be applied for the duration of this Agreement.
Interstate access charges will apply to the percentage of Inter-MTA Traffic that is interstate in
nature; intrastate access charges will apply to the percentage of Inter-MTA Traffic that is
intrastate in nature.

5.4.3 The designation of traffic as either Telecommunications Traffic (for which
Transport and Termination charges apply) or Inter-MTA Traffic (for which access charges apply)
for purposes of compensation pursuant to this Agreement shall be based on the actual
originating and terminating points of the complete end-to-end call; provided, however, that for
CMRS Provider the location of the cellular service antenna serving the CMRS end user when
the call begins shall be used as the determinant of the geographic location of the mobile
customer. Billing for Inter-MTA Traffic delivered pursuant to this Agreement shall be based
upon the inter-MTA factor listed in Appendix A. Each party shall bill the other for Inter-MTA
traffic, applying LEC’s interstate and intrastate access rates in the ratio listed in Appendix A.

5.5 Either party may measure or obtain industry standard records (e.g. EMI 11-01-01
records) summarizing Telecommunications Traffic between the parties. Industry standard
records shall be used by LEC for billing purposes until such time that LEC switching equipment
can be verified as capable of accurately measuring CMRS Provider originated
Telecommunications Traffic including but not limited to identifying and removing any mobile to
land usage terminated to LEC that is associated with calls from pooled and ported numbers that
are not assigned to CMRS Provider or for which LEC is directly compensated by the party that
delivers such traffic. The Parties agree that a CMRS Provider that does not measure traffic
terminated on its network pursuant to this Section will calculate its bill to be rendered to the
other Party based on the distribution traffic factors as provided in Appendix A. To the extent that
the Parties rely on industry standard records or reports, the Parties agree to accept those
reports or records as an accurate statement of Traffic exchanged between the Parties. Either
Party may perform an audit of the other Party’s billing information related to terminating minutes
of use of the billed Party. The Parties agree that such audits shall be performed no more than
one time per calendar year. Each Party shall bear its own expenses associated with such audit.
The audits shall be conducted on the premises of the audited Party during normal business
hours.

6.0 NOTICE OF CHANGES

if a Party makes a change in its network which it believes will materially affect the inter-
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operability of its network with the other Party, the Party making the change shall provide at least
ninety (90) days advance written notice of such change to the other Party. In the event that the
provision of ninety (90) days notice is not possible, the Party making the change shall provide
notification within ten (10) business days after the determination to make the network change.

7.0  GENERAL RESPONSIBILITIES OF THE PARTIES
7.1 [LEFT BLANK]

7.2  Each Party is individually responsible to provide facilities within its network which
are necessary for routing, transporting, measuring, and billing traffic from the other Party's
network and for delivering of such traffic it receives in that mutually acceptable format and to
terminate the traffic it receives in that mutually acceptable format to the proper address on its
network. Such facility shall be designed based upon the description provided under Section 4.0
above. The Parties are each solely responsible for participation in and compliance with national
network plans, including the National Network Security Plan and the Emergency Preparedness
Plan.

7.3 Neither Party shall use any service related to or use any of the services provided
in this Agreement in any manner that prevents other persons from using their service or
destroys the normal quality of service to other carriers or to either Party's Customers, and
subject to notice and a reasonable opportunity of the offending Party to cure any violation, either
Party may discontinue or refuse service if the other Party violates this provision.

7.4 The characteristics and methods of operation of any circuits, facilities or
equipment of one Party connected with the services, facilities or equipment of the other Party
shall not interfere with or impair service over any facilities of the other Party, its affiliated
companies, or its connecting and concurring carriers involved in its services; or cause damage
to the other Party’s plant, impair the privacy of any communications carried over the facilities or
create hazards to the employees of the other Party, its affiliated companies, or its connecting
and concurring carriers or the public.

7.5 If such characteristics or methods of operation are not in accordance with the
preceding paragraph, either Party will notify the other Party that temporary discontinuance of the
circuit, facility or equipment may be required; however, when prior notice is not practicable,
either Party may forthwith temporarily discontinue the use of a circuit, facility or equipment if
such action is reasonable under the circumstances. In such case of temporary discontinuance,
either Party will notify the other Party immediately by telephone and provide the other Party with
the opportunity to correct the condition that gave rise to the temporary discontinuance. No
allowance for interruption will be applicable.

7.6 Each Party is solely responsible for the services it provides to its customers and
to other telecommunications carriers.

7.7 Each Party is responsible for administering NXX codes assigned to it.

7.8 At all times during the term of this Agreement, each Party shall keep and
maintain in force at each Party's expense all insurance required by law.

7.9  [LEFT BLANK]

8.0 EFFECTIVE DATE, TERM, AND TERMINATION
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8.1 This Agreement shall become effective on January 1, 2007 and shall terminate
on December 31, 2008 (the “Initial Term”). When the Agreement becomes effective, the
provisions contained in Section 2.0 of this Agreement shall apply with respect to the
interpretation and construction of this Agreement and its ongoing relation to other references.

8.2  After the Initial Term, this Agreement shall then automatically renew on a year-to-
year basis. Upon expiration of the initial term or any subsequent term, either Party may
terminate this Agreement by providing written notice of termination to the other Party, with such
written notice to be provided at least sixty (60) days in advance of the date of termination of the
then-existing term.

8.2.1 Post-Termination Arrangements. Upon the termination or expiration of this
Agreement pursuant to Section 8.2 above, and upon the written request of either Party, this
Agreement shall remain in full force and effect until a replacement agreement has been
executed by the Parties either (a) under an agreement voluntarily executed by the Parties; (b)
under a new agreement arrived at pursuant to the provisions of the Act; or (c) under an
agreement available to and requested by CMRS Provider according to the provisions of Section
252(i) of the Act; provided however that there will be a true-up from the date of termination or
expiration to the date of the effective date of the new agreement in the event there is a change
in rates or factors.

8.3 Upon termination or expiration of this Agreement in accordance with this Section:
(a) each Party shall comply immediately with its obligations set forth above;
(b) each Party shall promptly pay all undisputed amounts (including any late
payment charges) owed under this Agreement;
(c) each Party's indemnification obligations shall survive termination or
expiration of this Agreement.

8.4  The arrangements pursuant to this Agreement including the provision of services
or facilities shall immediately terminate upon the suspension, revocation or termination by other
means of either Party’s authority to provide services. For LEC, authority involves the provision
of local exchange or exchange access services. For CMRS Provider, authority involves the
provision of CMRS services under license from the Federal Communications Commission.

8.5 [LEFT BLANK]
8.6 Default

8.6.1 Either Party may terminate this Agreement in whole or in part in the event
of a default by the other Party provided, however, that the non-defaulting Party notifies the
defaulting Party in writing of the alleged default and that the defaulting Party does not cure the
alleged default within thirty (30) calendar days of receipt of written notice thereof. Such default
notice shall be posted by overnight mail, return receipt requested.

8.6.2 If the defaulting Party disputes the aggrieved Party’s default notice, the
Parties may, by mutual agreement, resolve the disagreement pursuant to the processes set
forth in Section 14.9 (“Dispute Resolution”). Notwithstanding the foregoing, the aggrieved Party
retains the right to, without delay and without participating in the dispute resolution process
pursuant to Section 14.9, immediately pursue any available legal or regulatory remedy to
resolve any question regarding the alleged default or the aggrieved Party’s announced
termination of the Agreement.

8.6.3 Default is defined to include:
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(8) A Party’s insolvency or the initiation of bankruptcy or receivership
proceedings by or against the Party; or

(b) A Party’s refusal or failure in any material respect properly to perform its
obligations under this Agreement, or the violation of any of the material terms and conditions of
this Agreement.

(c) A Party’s failure to pay undisputed amounts on the dates or at times specified
for the facilities and services furnished pursuant to this Agreement.

8.6.4 In any event, no Party shall block the other’s traffic without an express
order from an appropriate government agency authoring such blocking.

9.0 CANCELLATION CHARGES
Except as provided herein, or as otherwise provided in any contract referenced herein,
no cancellation charges shall apply.

10.0 INDEMNIFICATION

10.1 Each Party agrees to release, indemnify, defend and hold harmless the other
Party from and against all losses, claims, demands, damages, expenses, suits or other actions,
or any liability whatsoever related to the subject matter of this Agreement, including, but not
limited to, costs and attorneys' fees (collectively, a "Loss"), (a) whether suffered, made,
instituted, or asserted by any other party or person, relating to personal injury to or death of any
person, defamation, or for loss, damage to, or destruction of real and/or personal property,
whether or not owned by others, arising during the term of this Agreement and to the extent
proximately caused by the acts or omissions of the indemnifying Party, regardless of the form of
action, or (b) suffered, made, instituted, or asserted by its own customer(s) against the other
Party arising out of the other Party's provision of services to the indemnifying Party under this
Agreement. Notwithstanding the foregoing indemnification, nothing in this Section 10.0 shall
affect or limit any claims, remedies, or other actions the indemnifying Party may have against
the indemnified Party under this Agreement, any other contract, , regulations or laws for the
indemnified Party's provision of said services.

10.2 The indemnification provided herein shall be conditioned upon:

(a) The indemnified Party shall promptly notify the indemnifying Party of any
action taken against the indemnified Party relating to the indemnification.

(b) The indemnifying Party shall have sole responsibility to defend any such
action with counsel reasonably acceptable to the indemnified Party, provided that the
indemnified Party may engage separate legal counsel at its sole cost and expense.

(c) In no event shall the indemnifying Party settle or consent to any judgment
pertaining to any such action without the prior written consent of the indemnified Party, which
consent shall not be unreasonably withheld.

(d)  The indemnified Party shall, in all cases, assert any and all provisions in
its Tariffs or customer contracts that limit liability to third parties as a bar to any recovery by the
third party claimant in excess of such limitation of liability.

(e) The indemnified Party shall offer the indemnifying Party all reasonable
cooperation and assistance in the defense of any such action.

10.3  [LEFT BLANK]

11.0 LIMITATION OF LIABILITY
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11.1  Except in the instance of harm resulting from an intentional or grossly negligent
action of one Party, the Parties agree to limit liability in accordance with this Section 11. The
liability of either Party to the other Party for damages arising out of failure to comply with a
direction to install, restore or terminate facilities; or out of failures, mistakes, omissions,
interruptions, delays, errors or defects occurring in the course of furnishing any services,
arrangements or facilities hereunder shall be determined in accordance with the terms of the
applicable tariff(s) of the providing Party. In the event no tariff(s) apply, the providing Party’s
liability shall not exceed an amount equal to the pro rata monthly charge for the affected facility
or service for the period in which such failures, mistakes, omissions, interruptions, delays, errors
or defects occur. Recovery of said amount shall be the injured Party’s sole and exclusive
remedy against the providing Party for such failures, mistakes, omissions, interruptions, delays,
errors or defects.

11.2  Neither Party shall be liable to the other in connection with the provision or use of
services offered under this Agreement for punitive, exemplary, indirect, incidental,
consequential, reliance or special damages, including (without limitation) damages for lost
profits (collectively, "Consequential Damages"), regardless of the form of action, whether in
contract, warranty, strict liability, or tort, including, without limitation, negligence of any kind,
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 Section 10.

11.3 Nothing in this Agreement shall be deemed to create a third party beneficiary
relationship between the Party providing the service and the customers of the Party purchasing
the service. In the event of a dispute involving both Parties with a customer of one Party, both
Parties shall assert the applicability of any limitation on liability to customers that may be
contained in either Party's applicable tariff(s) or customer contracts.

12.0 COMPLIANCE WITH LAWS AND REGULATIONS

12.1  Each Party shall comply with all federal, state, and local statutes, regulations,
rules, ordinances, judicial decisions, and administrative rulings applicable to its performance
under this Agreement. Each Party shall promptly notify the other Party in writing of any
governmental action that suspends, cancels, withdraws, limits, or otherwise materially affects its
ability to perform its obligations hereunder.

12.2 The Parties understand and agree that this Agreement will be filed with the
Commission. The Parties reserve the right to seek regulatory relief and otherwise seek redress
from each other regarding performance and implementation of this Agreement. In the event the
Commission rejects this Agreement, the Parties agree to meet and negotiate in good faith to
arrive at a mutually acceptable modification of the Agreement. Further, this Agreement is
subject to change, modification, or cancellation as may be required by a regulatory authority or
court in the exercise of its lawful jurisdiction. Notwithstanding these mutual commitments, the
Parties nevertheless enter into this Agreement without prejudice to any positions they have
taken previously, or may take in the future in any legislative, regulatory, or other public forum
addressing any matters, including matters related specifically to this Agreement or other types
of arrangements prescribed in this Agreement.

13.0 DISCLAIMER OF REPRESENTATION AND WARRANTIES

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NEITHER PARTY
MAKES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICES,
FUNCTIONS AND PRODUCTS IT PROVIDES UNDER OR CONTEMPLATED BY THIS
AGREEMENT AND THE PARTIES DISCLAIM THE IMPLIED WARRANTIES OF
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MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE.

14.0 MISCELLANEOUS
14.1  Authorization

14.1.1 LEC is a [insert entity type] duly organized, validly existing and in good
standing under the laws of the Commonwealth of Kentucky and has full power and authority to
execute and deliver this Agreement and to perform its obligations hereunder, subject to
necessary regulatory approval.

14.1.2 CMRS Provider is a [insert entity type], duly organized, validly existing
and in good standing under the laws of the [insert state of organization] and has a full power
and authority to execute and deliver this Agreement and to perform its obligations hereunder,
subject to necessary regulatory approval.

14.2  Disclaimer of Agency; No Third Party Beneficiaries; Independent Contractor

Neither this Agreement, nor any actions taken by either Party, in compliance with this
Agreement, shall be deemed to create an agency or joint venture relationship between the
Parties, or any relationship. Neither this Agreement, nor any actions taken by either Party in
compliance with this Agreement, shall create an agency, or any other type of relationship or
third party liability between the Parties or between either Party and the customers of the other
Party. This Agreement is for the sole benefit of the Parties and their permitted assigns, and
nothing herein express or implied shall create or be construed to create any third-party
beneficiary rights hereunder. Nothing in this Agreement shall constitute a Party as a legal
representative or agent of the other Party, nor shall a Party have the right or authority to
assume, create or incur any liability or any obligation of any kind, express or implied, against or
in the name or on behalf of the other Party unless otherwise expressly permitted by such other
Party. Except as otherwise expressly provided in this Agreement, no Party undertakes to
perform any obligation of the other Party, whether regulatory or contractual, or to assume any
responsibility for the management of the other Party's business.

14.3 Force Majeure

Neither Party shall be responsible for delays or failures in performance resulting from
acts or occurrences beyond the reasonable control of such Party, regardless of whether such
delays or failures in performance were foreseen or foreseeable as of the date of this Agreement,
including, without limitation: adverse weather conditions, fire, explosion, power failure, acts of
God, war, revolution, civil commotion, or acts of public enemies; any law, order, regulation,
ordinance or requirement of any government or legal body; or labor unrest, including, without
limitation, strikes, slowdowns, picketing or boycotts; or delays caused by the other Party or by
other service or equipment vendors; or any other circumstances beyond the Party's reasonable
control. In such event, the affected Party shall, upon giving prompt notice to the other Party, be
excused from such performance on a day-to-day basis to the extent of such interferences (and
the other Party shall likewise be excused from performance of its obligations on a day-to-day
basis to the extent such Party's obligations relate to the performance so interfered with). The
affected Party shall use its best efforts to avoid or remove the cause(s) of non-performance and
both Parties shall proceed to perform with dispatch once the cause(s) are removed or cease.

14.4 Treatment of Proprietary and Confidential Information
14.4.1 Both Parties agree that it may be necessary to provide each other during

the term of this Agreement with certain confidential information, including, but not limited to,
trade secrets, technical and business plans, technical information, proposals, specifications,
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drawings, procedures, customer account data, call detail records and like information
(hereinafter collectively referred to as "Proprietary Information”). Proprietary Information shall
remain the property of the disclosing Party. Both Parties agree that all Proprietary Information
shall be in writing or other tangible form and clearly marked with a confidential, private or
proprietary legend and that the Proprietary Information will be returned to the owner within a
reasonable time upon request of the disclosing party. Both Parties agree that the Proprietary
Information shall be utilized by the non-disclosing Party only to the extent necessary to fulfill the
terms of this Agreement or upon such terms and conditions as may be agreed upon between
the Parties in writing, and for no other purpose. Both Parties agree to receive such Proprietary
Information and not to disclose such Proprietary Information. Both Parties agree to protect the
Proprietary Information received from distribution, disclosure or dissemination to anyone except
employees and duly authorized agents of the Parties with a need to know such Proprietary
Information and which employees and agents agree to be bound by the terms of this Section.
Both Parties will use the same standard of care, which in no event shall be less than a
reasonable standard of care, to protect Proprietary Information received as they would use to
protect their own confidential and proprietary information.

14.4.2 Notwithstanding the foregoing, both Parties agree that there will be no
obligation to protect any portion of the Proprietary Information that is either: 1) made publicly
available by the owner of the Proprietary Information or lawfully disclosed by a non-party to this
Agreement; 2) lawfully obtained from any source other than the owner of the Proprietary
Information; 3) publicly known through no wrongful act of the receiving Party; 4) previously
known to the receiving Party without an obligation to keep it confidential; 5) required to be
disclosed by any governmental authority or applicable law; or 6) approved for release by written
authorization of the disclosing Party.

14.4.3 Upon termination of this Agreement, the Parties shall: (i) destroy all
Proprietary Information of the other party that remains in its possession; and (ii) certify the
completion of such activity in writing to the other Party, within thirty (30) calendar days.

14.5 Choice of Law. The construction, interpretation, enforcement and performance
of this Agreement shall be in accordance with the laws of the Commonwealth of Kentucky
without regard to its conflict of laws principles.

146 Taxes

Any Federal, state or local excise, license, sales, use, or other taxes or tax-like charges
(excluding any taxes levied on income) resulting from the performance of this Agreement shall
be borne by the Party upon which the obligation for payment is imposed under applicable law,
even if the obligation to collect and remit such taxes is placed upon the other Party. Any such
taxes shall be shown as separate items on applicable billing documents between the Parties.
The Party obligated to collect and remit taxes shall do so unless the other Party provides such
Party with the required evidence of exemption. The Party so obligated to pay any such taxes
may contest the same in good faith, at its own expense, and shall be entitled to the benefit of
any refund or recovery, provided that such Party shall not permit any lien to exist on any asset
of the other Party by reason of the contest. The Party obligated to collect and remit taxes shall
cooperate fully in any such contest by the other Party by providing records, testimony and such
additional information or assistance as may reasonably be necessary to pursue the contest.

14.7  Assignability

Either Party may assign this Agreement upon prior written notice to an entity with which
it is under common ownership and/or control. Either Party may assign this Agreement to a third
party upon at least sixty (60) days prior written notice and with the other Party’s prior written
consent, which consent shall not be unreasonably withheld.
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14.8 Billing and Payment; Disputed Amounts

14.8.1 The Parties shall invoice one another on a monthly basis. The billed
Party shall pay any invoice, which is not the subject of a valid dispute, in immediately available
U.S. funds, within (30) days from the date of the invoice. Billing will be based on fraffic
measurements or traffic factors as provided in Section 5. If traffic factors are used, LEC shall
issue net bills upon CMRS Provider’s request.

14.8.2 All charges under this agreement shall be billed within one year from the
time the charge was incurred: previously unbilled charges more than one year old shall not be
billed by either Party, and shall not be payable by either Party.

14.8.3 If any portion of an amount due to a Party (the "Billing Party") under this
Agreement is subject to a bona fide dispute between the Parties, the Party billed (the "Non-
Paying Party") shall within thirty (30) days of its receipt of the invoice containing such disputed
amount give notice to the Billing Party of the amount it disputes ("Disputed Amount") 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.

14.8.4 If the Parties are unable to resolve the issues related to the Disputed
Amounts in the normal course of business within thirty (30) days after delivery to the Billing
Party of notice of the Disputed Amounts, then either Party may file a complaint with the
Commission, or any other court or agency of competent jurisdiction, to resolve such issues or
proceed with any other remedy pursuant o law or equity.

14.8.6 The Parties agree that all negotiations pursuant to this subsection 14.8
shall remain confidential and shall be treated as compromise and settlement negotiations for
purposes of the Federal Rules of Evidence and state rules of evidence.

14.8.7 Any undisputed amounts not paid when due shall accrue interest from the
date such amounts were due at the lesser of (i) one and one-half percent (1-1/2%) per month or
(ii) the highest rate of interest that may be charged under applicable law.

14.9 Dispute Resolution

Any dispute between the Parties regarding the interpretation or enforcement of this
Agreement or any of its terms shall be addressed, in the first instance, by good faith negotiation
between the Parties. Should negotiations fail to resolve the dispute in a reasonable time, either
Party may initiate an appropriate action at the Kentucky Public Service Commission or a
Kentucky judicial forum or the Federal Communications Commission, or any agency or judicial
body of competent jurisdiction or, upon mutual agreement, the Parties may submit their dispute
to binding arbitration, pursuant to the then-effective rules of the American Arbitration
Association.

14.10 Notices

Notices given by one Party to the other Party under this Agreement shall be in writing
and shall be (i) delivered personally, or (ii) delivered by express delivery service to the following
addresses of the Parties:
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For LEC: ATTN:
With a copy to: John E. Selent, Esq.
Dinsmore & Shohl LLP
1400 PNC Plaza
500 West Jefferson St.

Louisville, Kentucky 40202

For CMRS Provider: ATTN:

or to such other address as either Party shall designate by proper notice.  Notices will be
deemed given as of the earlier of (i) the date of actual receipt, or (ii) the next business day when
notice is sent via express delivery.

14.11 Joint Work Product.

This Agreement is the joint work product of the Parties and has been negotiated by the
Parties 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.

14.12 No License.

14.12.1 Nothing in this Agreement shall be construed as the grant of a license,
either express or implied, with respect to any patent, copyright, trademark, trade name, trade
secret or any other proprietary or intellectual property now or hereafter owned, controlled or
licensable by either Party. Neither Party may use any patent, copyrightable materials,
trademark, trade name, trade secret or other intellectual property right of the other Party except
in accordance with the terms of a separate license agreement between the Parties granting
such rights.

14.12.2 Neither Party shall have any obligation to defend, indemnify or hold
harmless, or acquire any license or right for the benefit of, or owe any other obligation or have
any liability to, the other Party or its customers based on or arising from any claim, demand, or
proceeding by any third party alleging or asserting that the use of any circuit, apparatus, or
system, or the use of any software, or the performance of any service or method, or the
provision of any facilities by either Party under this Agreement, alone or in combination with that
of the other Party, constitutes direct, vicarious or contributory infringement or inducement to
infringe, misuse or misappropriation of any patent, copyright, trademark, trade secret, or any
other proprietary or intellectual property right of any Party or third party. Each Party, however,
shall offer to the other reasonable cooperation and assistance in the defense of any such claim.

14.12.3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, THE PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT
THERE DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, THAT THE USE BY
THE PARTIES OF THE OTHER'S FACILITIES, ARRANGEMENTS, OR SERVICES
PROVIDED UNDER THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAIM BY ANY
THIRD PARTY OF INFRINGEMENT, MISUSE, OR MISAPPROPRIATION OF ANY
INTELLECTUAL PROPERTY RIGHT OF SUCH THIRD PARTY.

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

14.14 Entire Agreement.

This Agreement and any Exhibits, Appendices, or Schedules which are incorporated
herein by this reference, sets forth the entire understanding and supersedes prior agreements
between the Parties relating to the subject matter contained herein and merges all prior
discussions between them, and neither Party shall be bound by any definition, condition,
provision, representation, warranty, covenant or promise other than as expressly stated in this
Agreement or as is contemporaneously or subsequently set forth in writing and executed by a
duly authorized officer or representative of the Party to be bound thereby.

14.15 Non-Waiver. Failure of either Party to insist on performance of any term or
condition of this Agreement or to exercise any right or privilege hereunder shall not be
construed as a continuing or future waiver of such term, condition, right or privilege.

14.16 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 proprietary trade dress in any advertising, press releases, publicity
matters or other promotional materials without such Party's prior written consent.

14.17 Severability

If any provision of this Agreement is held by a court or regulatory agency of competent
jurisdiction to be unenforceable, the rest of the Agreement shall remain in full force and effect
and shall not be affected unless removal of that provision results, in the opinion of either Party,
in a material change to this Agreement. If a material change as described in this paragraph
occurs as a result of action by a court or regulatory agency, the Parties shall negotiate in good
faith for replacement language that does not materially alter the economic effect of this
Agreement on either Party. If replacement language cannot be agreed upon within a
reasonable period, either Party may proceed pursuant to the Dispute Resolution provisions of
14.9.

14.18 Counterparts
This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original and all of which together shall constitute one and the same instrument.

14.19 Modification, Amendment, Supplement, or Waiver

No modification, amendment, supplement to, or waiver of the Agreement or any of its
provisions shall be effective and binding upon the Parties unless it is made in writing and duly
signed by the Parties. A failure or delay of either Party to enforce any of the provisions hereof,
to exercise any option which is herein provided, or to require performance of any of the
provisions hereof shall in no way be construed to be a waiver of such provisions or options.

14.20 Change of Law. I[f any legislative, regulatory, judicial or other government
decision, order, determination or action, or any change in law applicable to this Agreement
materially affects any material provision of this Agreement, the rights obligations of either Party
herein, or the ability of a Party to perform any material provision of this Agreement, the Parties
shall promptly renegotiate in good faith and amend this Agreement in writing in order to make
such mutually acceptable revisions to this Agreement as may be required in order to conform
the Agreement to applicable law.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement

to be executed as of this ___ day of

CMRS Provider

By:

Printed:

Title:

, 2006.

ABC Telephone Company, Inc.

By:

Printed:

Title:
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TRAFFIC DISTRIBUTION
CMRS-LEC AGREEMENT

1. [LEFT BLANK]

2. For the total amount of two-way traffic exchanged between the Parties the Parties agree to
the following distribution of traffic factors:

% Mobile-to-Land traffic terminating on LEC’s network = xx% [company-specific]

% Land-to-Mobile traffic terminating on CMRS Provider’s network

= xx% [company-specific]

3. For the total traffic terminating on LEC’s network, the Parties agree to the following
distribution of traffic:
% Telecommunications Traffic
% Intrastate Inter-MTA Traffic
% Interstate Inter-MTA Traffic

Xx % [company-specific]
xx % [company-specific]
xx % [company-specific]

4. For the total traffic terminating on CMRS Provider's network, the Parties agree to the
following distribution of traffic:
% Telecommunications Traffic
% Intrastate Inter-MTA Traffic
% Interstate Inter-MTA Traffic

xx % [company-specific]
xx % [company-specific]
XX % [company-specific]

Approved and executed this ____ day of , 2006.

CMRS Provider ABC Telephone Company, Inc.
By: By:

Printed: Printed:

Title: Title:
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Schedule of Charges

Pursuant to the Interconnection Agreement

for Transport and Termination of Telecommunications Traffic

CMRS-LEC AGREEMENT

This Appendix specifies the rates for the Transport and Termination of traffic delivered by one
Party to the network of the other Party pursuant to the Interconnection Agreement Transport
and Termination of Telecommunications Traffic (CMRS-LEC Agreement) between ABC
Telephone Company, Inc. (“LEC") and CMRS Provider (“CMRS Provider”) as follows:

1. CHARGES FOR TRANSPORT, TERMINATION AND TANDEM SWITCHING for
Telecommunications Traffic: $0.xxxx / MOU [company-specific]

2. Charges for Access Transport, Access Termination and Access Tandem Switching for
Inter-MTA Traffic:
Current LEC access tariffs in the proper jurisdiction apply.

3. Special Access Connecting Facilities:

LEC will charge CMRS Provider special access monthly recurring rates pursuant to LEC’s
effective intrastate access tariff for connecting facilities.
LEC will charge CMRS Provider special access non-recurring rates pursuant to LEC’s effective
intrastate access tariff for any new connecting facilities.

LEC will credit CMRS Provider for its portion of special access transport as provided in this
Agreement.

Approved and executed this day of , 2006.

CMRS Provider ABC Telephone Company, Inc.
By: By:

Printed: Printed:

Title: Title:




CERTIFICATE OF SERVICE
(Docket No. 2006-00215)
I hereby certify that a true and correct copy of the CMRS Providers’ Consolidated
Response to Arbitration Petitions was served upon the following persons by electronic and U.S.

mail this day of July, 2006.




