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Via Federal Express

Hon. Beth O'Donnell
Executive Director

Public Service Commission
211 Sower Bivd.

Frankfort, KY 40601

Re:  In the Matter of: Petition of Duo County Telephone Cooperative Corporation,
Inc. for Arbitration of Certain Terms and Conditions of Proposed
Interconnection Agreement with T-Mobile USA, Inc. Case No.
2006~

Dear Execuiive Director O'Donnell:

I have enclosed for filing in the above-styled case the original and eleven (11) copies of
the Arbitration Petition of Duo County Telephone Cooperative Corporation, Inc. Please file
stamp one of the enclosed copies and return it to us in the enclosed, self addressed stamped
envelope.

Thank you, and if you have any questions, please call me.

Sincerely,

ETD/Ib

Enclosure

cc: Steven E. Watkins (w/encl.)
John E. Selent, Esq. (w/o encl.)
Holly C. Wallace, Esq. (w/o encl.)
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COMMONWEALTH OF KENTUCKY .
BEFORE THE PUBLIC SERVICE COMMISSION

PUBLIC SErvic
cmm:ss:o@:

In the Matter of:

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 0of 1996

Case No. 2006- @O E%@

R T L g g

ARBITRATION PETITION OF
DUO COUNTY TELEPHONE COOPERATIVE CORPORATION, INC.

Duo County Telephone Cooperative Corporation, Inc. ("Duo County"), by counsel, petitions
the Public Service Commission of the Commonwealth of Kentucky {the “Commission”) pursuant to
Section 252(b)! of the Communications Act of 1934, as amended by the Telecommunications Act of
1996 (the “Act™), to arbitrate certain terms and conditions of a proposed interconnection agreement
between Duo County and T-Mobile USA, Inc. ("T-Mobile").

PARTIES
1. Petitioner Duo County's full name and its official business address are as follows:
Duo County Telephone Cooperative Corporation, Inc.
P.0O. Box 80
2150 N. Main Street
Jamestown, KY 42629
Duo County is a Kentucky non-profit corporation, and it is authorized by the Commission to

provide local exchange service in Kentucky. Duo County is, and at all times relevant has been, a

rural local exchange carrier {("LEC") under the terms of the Act.

' 47US.C. § 252(b)



2. The name, address, and contact number for Duo County's representatives in this
proceeding are as follows:

John E. Selent

Edward T. Depp

Holly C. Wallace
DINSMORE & SHOHL LLP
1400 PNC Plaza

500 W. Jefferson Street
Louisville, KY 40202

(502) 540-2300 (Telephone)
(502) 585-2207 (Facsimile)

3. Respondent T-Mobile's full name and its official business address are as follows:
T-Mobile USA, Inc.
12920 SE 38" Street
Bellevue, WA 98006
T-Mobile s a foreign corporation registered to do business in Kentucky, and it is authorized
by the Commission to provide cominercial mobile radio service ("CMRS") in Kentucky. T-Mobile
is, and at all times relevant has been, a CMRS provider under the terms of the Act.
4, The name and address for T-Mobile’s point of contact and presumed representative in
this proceeding is as follows:
Dan Williams
T-Mobile
12920 SE 38™ Street
Bellevue, WA 98006
(425) 383-5784 (Telephone)
(425) 383-4840 (Facsimile)

JURISDICTION

5. The Commission has jurisdiction over Duo County's petition pursuant to section

252(b) of the Act. This petition is timely filed during the period from the 135th to the 160th day



after January 1, 2006, the date on which Duo County received T-Mobile's bona fide request for
interconnection.”

NEGOTIATIONS

6. The parties agree that the statutory bona fide negotiation window began on January 1,
2006.”

7. By letter dated February 2, 2006, Duo County provided T-Mobile with a copy of the
template interconnection agreement from which negotiations would proceed.’

8. T-Mobile did not propose changes to that initial draft, and on March 7, 2006, Duo
County sent T-Mobile another template interconnection agreement, this time with the proposed
traffic exchange splits, proposed reciprocal compensation rates, and proposed point of
interconnection.’ |

9. T-Mobile still did not propose changes to Duo County's template interconnection
agreement; rather, ignoring Duo County's template agreement, T-Mobile sent ifs own template
agreement to Duo County by electronic mail dated April 20, 2006, and asked Duo County to adopt
that agreement.6

10. By electronic mail dated May 8, T-Mobile inquired about Duo County's review of T~

Mobile's template agreement and sought an extension of the arbitration window.’

? See Section 3.01 of Agreement, [n the Matter of: Petition of BellSouth Telecommunications, Inc. Seeking
Resolution of Third Party Transit Traffic Issues, Public Service Commission Case No. 2003-00045, attached hereto as
Exhibit 1; See also February 2, 2006 letter from John E. Selent to Dan Menser, attached hereto as Exhibit 2,

‘.

* See Ex. 2.

* See March 7, 2006 letter from John E. Selent to Greg Tedesco, attached hereto as Exhibit 3.
¢ See April 20, 2006 email from Dan Williams to John E. Selent, attached hereto as Exhibit 4.

7 See May 8, 2006 email from Dan Williams to John E. Selent, attached hereto as Exhibit 5,
3



11. On May 15, 2006, Duo County declined to attempt to extend the arbitration window,
and informed T-Mobile that negotiations should proceed from Duo County's template agreement, not
T-Mobile's, because if is customary to negotiate based on the ILEC's agreement.®

12. On May 22 and May 23, 2006, nearly five months after the negotiation window had
begun, four months after Duo County sent T-Mobile a template interconnection agreement, and one
week into the arbitration window, T-Mobile agreed to propose changes to Duo County's template
agreement and essentially superimposed its previously-rejected template agreement over the Duo
County templa’te:.9

13. Due to the sheer volume and scope of last minute changes proposed by T-Mobile'®,
coupled with the impending close of the arbitration window, T-Mobile's actions have intentionally
foreclosed the possibility of productive, good faith negotiations to date.

14, Given the December 31, 2006 expiration of the agreement approved by the
Commission in Case No. 2003-00045, it is imperative that the parties have a valid and effective
interconnection agreement by the end of this year.

STATEMENT OF SOLE ISSUE

15. Duo County's proposed draft of the interconnection agreement is attached hereto as
Exhibit 9.

16.  Duo County states that its proposed draft of the interconnection agreement (Ex. 9)
complies with the standards set forth in 47 U.S.C. §§ 252(c) and (e) and all applicable state law in

that it meets the requirements of 47 U.S.C. § 251, including the regulations prescribed by the Federal

b See May 15, 2006 letter from John E. Selent to Dan Williams, attached hereto as Exhibit 6.

?  See May 22 and May 23, 2006 emails from Dan Williams to John E. Selent, attached hereto as Exhibit 7;
see also T-Mobile redlined agreement, attached hereto as Exhibit 8.
¥ SeeEx. 8.
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Communications Commission pursuant to 47 US.C. § 251, and it complies with the pricing
standards set forth 47 U.S.C. § 252(d).

17.  Without waiving any of its rights or arguments with respect to T-Mobile's failure to
negotiate in good faith, Duo County acknowledges that T-Mobile's last minute rewrite of the
proposed agreement implies the presence of a significant number of unresolved issues. Given the
impending close of the arbitration window, Duo County has attached an issues matrix that attempts,
as much as possible, to identify all unresolved issues and Duo County's position with respect to those
issues. (See Issues Matrix, incorporated herein by reference as if fully set forth, attached hereto as
Ex. 10.) Because T-Mobile did not provide its drastically revised agreement until a week into the
arbitration window, however, the only documentation arguably setting forth T-Mobile's position
with respect to the unresolved issues is its redline of the Duo County template agreefnent. (See Ex.
8.)

REQUEST FOR RELIEF

WHEREFORE, Duo County respectfully requests that the Commission grant the following
relief:

A, That the Commission conclude the arbitration of the unresolved issues between Duo
County and T-Mobile within nine months of January 1, 2006, the date on which Duo County
received the interconnection request.

B. That the Commission resolve the sole unresolved issue in favor of Duo County.

C. That the Commission issue an order directing the parties to submit a final agreement

reflecting all language in the attached, proposed interconnection agreement (Ex. 9).



D. That the Commission retain jurisdiction of this arbitration until the parties have
submitted an agreement for approval by the Commission in accordance with section 252(e) of the
Act.

E. That the Commission further retain jurisdiction of this arbitration and the parties
hereto until T-Mobile has complied with all implementation time frames specified in the arbitrated
agreement and fully implemented the agreement.

F. That the Commission take such other and further action and order such relief as it
deems appropriate under the circumstances.

|
Respectfully submitted this 'L_\"_(/'day of June, 2006.

John E. S¢lent

Edward T\ Dep

Holly C. Waligce
DINSMORE & SHOHL LLP
1400 PNC Plaza

500 W. Jefferson Street
Louisville, Kentucky 40202
(502) 540-2300 (telephone)
(502) 585-2207 (fax)

COUNSEL TO PUO COUNTY TELEPHONE
COOPERATIVE CORPORATION, INC.



CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing was served by Federal Express and electronic
mail on this 4%- day of June, 2006, to the following individual(s):

Dan Williams (dan.willlams@t-mobile.com)
T-Mobile

12920 SE 38" Strect

Bellevue, WA 98006

(425) 383-5784 (Telephone)

(425) 383-4840 (Facsimile)

Counsel to T-Mobile USA, Inc.

COUNSE DUO  COUNTY
TELEPHON COOPERATIVE
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COMMONWEALTH QF KENTUCKY
_ BEFORE THE
KENTUCKY PUBLIC SERVICE COMMISSION

In the Matter of:

Petition of BellSouth Telecommunications, Case No. 2003-00045
[ac. Secking Resolution of Third Party

Transit Traffic lssues

AGREEMENT

This Agreement is made and entered into by and between BellSouth Telecommunications,
Inc. (“BellSouth™), the Comumercial Mabile Radio Service (“CMRS") providers listed in Bxhibit
A hereto (“Signatory CMRS Providers™), and the rural independent local exchange carriers listed
in Exhibit B hereto (“Rural LECs"), on their own behalf and on behalf of their past, present and
future agents, employees, suceessors, assigns and anyone claiming for the benefit of any of them
{collectively referred to as “the Patties™).

Whereas, BellSouth has entered into various interconnection agreements with CMRS
Providers under which BellSouth has offered and is providing intermediary tandem switching
and trapsport services to such CMRS Providers for the delivery of CMRS Provider Traffic {o the
Rural LECs” networks for termination.

. Whereas, under the “Kentucky Restructured Settlement Plan,” BellSouth and the Rural
LECs have established interconnection facilities and an interconnection point between their
networks, and agreed to confractual terms and conditions pursuant to the “Kentucky Restructured
Settlement Plan™; and

Whereas, by this Agrecment, the Parties are agreeing to terms, as set forth herein, under
which BellSouth may and shall deliver CMRS Provider Traffic, to the extent such traffic is
detivered to BellSouth by the CMRS Providers, to the networks of the Rural LECs over the
existing facilifies referred to above.

Now, therefore, in consideration of the mutual agreements, undertakiags and
representations contained herein, and other good and valuable consideration, the receipt of which
is hereby acknowledged, the Parties agree as follows:

1.00 Definitions

For purposes of this Agreement oiily, the Parties agree to utilize the definitions set forth in
this Section 1.00.

1.01  *“Act” refers to the Comnmunications Act of 1934 as amended by the
Telecommunications Act of 1996.

o8



102  “CMRS Provider” is a telecommunications carrier providing commercial mobile
radio service within the meaning of 47 C.E.R. § 20, et seq.

1.03  “CMRS Provider Traffic” is defined a5 Telecommunications traffic originated by
a subscriber of a CMRS Provider for which BellSouth provides to a Signatory CMRS Provider
intermediary tandem switching, and transpoit (i.e., transit functions) for delivery of such traffic to
a Rural LEC for termination on the Rural LEC's network over the facilities established between
BellSouth and the Rural LEC for such purposes, according to the terms of this Agreement.

1.04  “Commission™ or “KPSC” means the Public Service Comimission of the
Commonwealth of Kentucky.

1.0 “Covered CMRS Provider Traffic” is defined as CMRS Provider Traffic of a
Signatory CMRS Provider for which BellSouth generates and delivers to the terminating Rural
LEC accurate industry standard call detail records identifying the originating CMRS Provider
and minutes of use for such CMRS Provider Traffic (currently known as “110101 format
message and billing records”).

1.06 “Kentucky Restructured Setflement Plan” or “KRSP™ is the Order of the Public
Service Commission of the Commonwealth of Kentucky dated January 23, 1991, in Phase I of
Administrative Case No. 323.

1.07 “Rural LECs" are defined as those local exchange companies (“LECs”) as get
forth in Exhibit B to this Agreement.

~ 1.08 “Signatory CMRS Providers” are defined as the Commercial Mobile Radio
Service Providers as set forth in Exhibit A to this Agreement.

1.09 “Telecommunications” is as defined in the Act.
2.00  Specific Terms

201  Pursuant to this Agreement, BellSouth may deliver, for tenmination, Signatory
CMRS Provider Traffic to the Rural LECs' networks in the same manner, and over the same
trunking facilities, as established pursuant to the KRSP Plan.

2,02  For purposes of this Agreement, Signatory CMRS Providers are limited to those
CMRS providers that possess a CMRS ticense for CMRS service within a Majoc Trading Area{s)
within Kentucky.

2.03 Reserved For Future Use,

2.64 BeliSouth may deliver to the Rural LECs Signatory CMRS Provider Traffic for
which BellSouth does not provide industry standard call detail records identifying the originating
CMRS Provider and the minutes of CMRS Provider Traffic for each such provider (currently

é;.f"\



knowan as “110101 format message billing records™) subject to all of the following terms: (a)
BellSouth must establish mutually agreeable exchange of data and administrative processes with
the Rurat LECs to provide complete and accurate documentation of such traffic that will permit
the Rural LECs to track, verify, and audit such CMRS Provider Traffic; and (b) the Rural LECs
will bill BeliSouth (or in those instances where the Rural LEC does not bill BeliSouth, BeltSouth
will provide compensation through the monthly settlement process with that Rural LEC) and
BeliSouth shall compensate the Rural LECs i the same manner that it compensates the Rural
LEC:s for intrastate access traffic as desceibed in Section 2.01 above, pravided, however, that the
rate at which such CMRS Provider Traffic is compensated shall be $0.027 per minute of use
following the Effective Date of this Agreement and continuing through December 31, 2005,
BeliSouth will compensate the Rurai LECs at a rate of $0.022 per minute of use from January 1,
2006 through December 31, 2006. The Rural LECs will adjust the billing for the total traffic
over the KRSP facility which is billed {or due through settlements), and due from, BellSouth to
account for the minutes of CMRS Provider Traffic that is within the scope of this paragraph.
BellSouth shall make payment to the Rural LECs pursuant to this Section 2.04, in immediately
available U.S. funds, no later than 30 days afier the invoice date, BeliSouth shalf continue to bill
each Signatory CMRS Provider amounts due BeliSouth from the Signatory CMRS Provider
under the terms of the Interconnection Agreement between BellSouth and the CMRS Provider,
including all effective Annexes and Attachments thereto.

2.05 The Rural LECs agree not to seck compensation from a Signatory CMRS
Provider for (1) any CMRS Provider Traffic delivered by BellSouth to the Rural LECs pursuant
to this Agreement; or (2) any CMRS Provider Traffic delivered by BellSouth to the Rural LECs
prior to the Effective Date of this Agreement for which BellSouth compensates or has previously
compensated the Rural LECs upon the same terms and conditions required of traffic terminated
under the KRSP or on terms which are otherwise agreed fo by the Rural LECs.

2.06 Except as requited by this Agreement, BellSouth and the Signatory CMRS
Providers will freat CMRS Provider Traffic, including Covered CMRS Provider Traffic,
consistent with the terms of the respective inferconnection agreements between BeliSouth and
the Signatory CMRS Providers and all effective Annexes and Attachments thereto, including, but
not limited to, the network provisioning, trapsport, termination, and billing and collection of such
traffic. :

2.07 Beginning on the Effective Date of this Agreement, and ending on December 31,
2005, the Rural LECs shall invoice, and BellSouth shall make payment to the Rural LECs for
Covered CMRS Provider Traffic pursuant to this Section in immediately available U.S. funds, no
later than thirty (30} days after the invoice date, at a rate of $0.025 per minute of use unless an
interconnection agreement between the Signatory CMRS Provider and the Rural LEC govems
pursuant to the provisions and conditions set forth in Section 2.08 Beginning on January 1, 2006,
and ending on December 31, 2006, and unless an interconnection agreement between the
Signatory CMRS Provider and the Rural LEC govems pursuant to the provisions and conditions
set forth in Section 2.08, the Rural LECs shall invoice, and BeliSouth shall make payment to the
Rural LECs pursuant to this Section for Covered CMRS Provider Traffic in immediately
available U.S. funds, no later than thicty (30) days after the invoice date, at a rate of $0.015 per

LM



minute of use. Subject to the audit provisions set forth below in this subsection, the Signatory
CMRS Providers and the Rural LECs agree to accept BellSouth’s measurement of minutes of use
and industry standard call detail records as the basis for the billing from and compensation to the
Rural LECs for Covered CMRS Provider Traffic as set forth in this Section. Notwithstapding the
foregoing, any party may request an audit of such measurements within twelve months of the
applicable billing date. The Rural LECs will deduct the minutes of use for Covered CMRS
Provider Traffic described in this Section from the total KRSP facility minutes of use which is
billed to {or due through settlements), and due from, BellSouth. Beginning on the Effective Date
of this Agreement and through the period ending on December 31, 2006, the Signatory CMRS
Providers shall compensate BellSouth for Covered CMRS Provider Traffic at a rate of $0.015 per
minute of use, unless an interconnection agrecment between the Signatory CMRS Provider and
the Rural LEC governs pursuant to the provisions and conditions set forth in Section 2.08.
BellSouth shall confinue to bill each Signatory CMRS Provider amounts due BellSouth from the
Signatory CMRS Provider for transit functions performed by BellSouth under the terms of the
intercoanection agreement between BellSouth and the Signatory CMRS Provider, including all
effective Annexes and Attachments.

2.08 Nothing hierein shall affect, modify, or supercede any existing interconnection
agreement between a Signatory CMRS Provider and a Rural LEC. Such existing interconnection
agreements shall continue in full force and effect in accordance with the existing terms and
conditions contained in such agreements. Nothing herein shall affect any Party’s right to seek
interconnection with any carrier, including with a carrier that is a Party to this Agreement, or
. preclude any Party from negotiating an interconnection agreement with another Party consistent
with Sections 251 and 252 of the Act. Moreover, in the event that a Signatory CMRS Provider
and a Rural LEC execute an interconnection agreement after the Effective Date of this '
Agreement, such agreement shall supersede the rights and obligations set forth in this Agreement
only to the extent the interconnection agreement specifically provides for the termination of
CMRS Provider Traffic otherwise covered by this Agreement.

2.09 This Agreement applies salely to the Telecommunications traffic specificafly
defined within the scope of this Agreemnent. As such, the terms of this Agreement do not apply
to any other facilities, any other traffic that is switched or transported over any other facilities, or
to traffic of any cartier that is not a CMRS Provider. For any other CMRS Provider Traffic that
BellSouth delivers to a Rural LEC for termination that is not covered under Sections 2.04 and
2.07 of this Agreement (i.¢., traffic fromn a CMRS Provider that is not a signatory to this
Agreement), BellSouth agrees to compensate the Rural LECs for such traffic during the term of
this Agreement under the same tecms and conditions as traffic terminated by BellSouth under the
KRSP.

2.10-  For Covered CMRS Provider Traffic, BeliSouth is responsible for providing to
the appropriate terminating Rural LEC accurate industry standard call detail records identifying
the originating CMRS Provider and the minutes of CMRS Provider Traffic for each such
provider (cumrently known as “110101 fornat message and billing records™). BellSouth will
provide such records fo the terminating Rural LEC not later than 60 days after such usage occurs.
The Signatory CMRS Providers are responsible for providing to BellSouth complete and



accurate information regarding the billing address and billing contacts for the Signatory CMRS
Providers. BeliSouth will provide its billing address and contact information to the Rural LECs.

2.11  The terms and conditions set forth in this Agreement only apply on and after the
Effective Date of this Agreement. With respect to the Signatory CMRS Providers, BellSouth
agrees not to seek any additional compensation from a Signatory CMRS Provider for any
Covered CMRS Provider Traffic for which BellSouth has paid, or has agreed to pay, the Rural
LECs prior to the Effective Date of this Agreement.

2.12  Any undisputed charges incurred pursuant to this Agreement that are not timely
paid by BellSouth to the Rural LECs, or are not timely paid by a Signatory CMRS Provider to
BellSouth, will accrue interest from the date such amounts were due at the lesser of (i) one and
one-half perceat (1-1/2%) per month or (if) the highest rate of interest that may be charged under
applicable law. The Parties agree that interest shall accrue and be paid on all overdue disputed
amounts that are resolved ia favor of the non-disputing party.

3.00 Term and Termination of the Agreement

3.01 This Agreement will become effective on the first calendar day of the month
following KPSC approval (the “Effective Date™). This Agreement has an absolute termination
date of December 31, 2006 regardless of, and in addition to, any other provisions herein under
which this Agreement may be terminated by any Party. Therefore, all duties, rights, and
obligations hereunder terminate on December 31, 2006. BeliSouth and the Rural LECs shall
commmence 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 continuing CMRS
provider traffic terminated to the Rucal 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 the
Parties, shall be conducted in good faith. 1In the event such negotiations are unsuccessful and the
Commission is asked to atbitrate any open issues, the Parties shall submit to the arbitration
processes and deadfines as set forth in Section 252(b) of the Act fo 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 Section 251 and 252 of the Act is earlier. The Parties agree that this
Agreement will not prejudice the negotiations in any way.

3.02 inthe event of Default by a Party, as defined below in this subsection, any of the
non-defaulting Parties may tecminate any and all tetms and conditions of this Agreement with
respect to the defaulting Party provided that a non-defaulfing Party seeking termination with
respect to the defaulting Party notifies the defaulting Party and the KPSC and any other affected



Party in writing of the Default, the defaulting Party does not cure the alleged Default with thirty
(30) days after receipt of such written notice, and the KPSC consents to the termination. With
respect to a Defaulting Party, Default is defined as: (a) that Party’s material breach of any of the
material tecms of this Agreement, including the compensation terms; or (b) any aspect of a
Party’s operations or actions that are determined by a court with proper jurisdiction or the
Commission to be unlawful or not authorized.

3.03 The Parties agreement to the terms and conditions of this Agreement related to the
network arrangement for CMRS Provider Traffic, including specifically, but not limited to,
BeliSouth's provision of tandem switching of CMRS Provider Traffic and the delivery of that
CMRS Provider Traffic to the Rural LECs over the same trunks that BellSouth uses to deliver its
own interexchange service traffic, and compensation arrangements between and among the
Parties for the Rural LEC’s termination of such CMRS Provider Traffic, is a voluntary
arrangement and represents a compromise between and among the Parties for the limited purpose
of this Agreement, and does not create and shouid not be construed to create any obligations that
do not otherwise apply to any Party. Notwithstanding the terms and conditions set forth in this
Agreement, each Party has the right, at its sole discretion, to modify its network (including but
not limited to the right to design and deploy its own network and facilities, upgrade its network,
maodify its end office and tandem switching hierarchy and/or architecture, modify trunking
arrangements with other canriers, install new equipment or sofitware, maintain its network,

- determine and desiguate the tandem switch(es) which its end offices will subtend for any traffic),
-except that the Parfies agree for the limited term during which this Agreement remains in place
between and among the Parties, they will not make any such modifications which materially
alter, interfere with, disrupt, or discontinue the ability of the Signatory CMRS Providers to
deliver CMRS Provider Traffic to the Rural LECs via BellSouth’s network. This agreement to
commit to keep in place these network arrangements for the limited term of this Agreement does
not affect any Party's right to modify such arrangements following the term of this Agreement.

3.04 The Parties understand and agree that this Agreement will be filed with the
Commission in Docket No. 2003-00045. The Parties agree that they will support approval of this
Agreement before the Commission in seftlement of such Docket as it relates to the issues in this
Agreement.

4,00 No Waiver

401 The Parties agree that this Agreement represents a voluntary arrangement and
comprontise between and among the Parties, including the terms and conditions for
compensation, and any compensation terms hereunder shiould not be construed as the agreement
of any Party as to the appropriateness of such level of compensation.

4.02 Nothing in this Agreement shall be construed to create legal or regulatory
requireraents for the Parties that do not otherwise apply. Nothing in this Agreement shall be
construed as a waiver by any of the Parties of any of the rights afforded, or obligations imposed,
by Sections 251 or 252 of the Act. The terms of the arrangements set forth in this Agreement
shall not prejudice the outcome of any subsequent interconnection negotiations or arbitrations



between or among the Parties or any Commission arbitration.

4.03 Nothing in this Agreement shall preclude any Party from participating in any
Commission proceeding or proceeding before the Federal Communications Commission
(“FCC") relating to any issue, including matters specifically related fo the subject matier of this
Agreement or from petitioning the Commission or the FCC to resolve any issue, including
matters specifically related to the subject matter of this Agreement. The Parties reach this
Agreement without waiving or prejudicing any positions they have taken previously, or may take
in the future, in any judicial, legislative, regulatory, or other public forum addressing any matters,
including matters specifically related to, or other types of arrangements prescribed in, this
Agreement.

500 Wamranties

5.01 The Parties represent and warrant that they have the sole right and exclusive
authority to execute this Agreement and to make or receive payments hereunder.

5.02 The Parties represent and warrant that they have fully read and understand the
terms of this Agreement, and have freely and voluntarily executed this Agreement. The Parties
represent and watrant that they enter into this Agreement without reliance upon any statement,
inducement, promise or representation of the other Party or anyone else not fully expressed
hercin. :

5.03 The Partiés agree that the terms and counditions set forth herein will be made
available on a nondiscriminatory basis to any CMRS Provider in Kentucky that becomes
similarly situated to the Signatory CMRS Providers, provided that such similarly situated CMRS
Providers agree to the terms of this Agreement. BellSouth shall provide written notice to the
Rural LECs at least 30 days prior to any additional CMRS Provider becoming a party fo this
Agreement. This Agreement will be amended to include such additional CMRS Providers.

5.04 The Parties agree that in the event that the KPSC or the FCC renders an effective
decision establishing the rights and obligations of the originating, terminating and intermediary
carriers, then upon request of any Party hereto; the Parties will renegotiate all of the tenis and
conditions of this Agreement to be consistent with all controlling laws and regulations. In the
event that the Parties are unable to reach a new agreement for alternative arrangements, the
affected Parties shall petition the KPSC to detenmine the rights and ebligations of the Parties,
The effective date of any new agreement witl be mutually agreed by the Parties or determined by
the KPSC.

6.00 Entire Agreement and Successors in Interest

6.01  This Agreement reflects the entire agreement and understanding between the
Parties with respect to the scope of the subject matters addressed herein, supersedes all prior
agreetnents, arrangements, understandings, communications, representations or warranties, both
oral and written, related to the subject matter hereof, and shall be binding upon and inure to the
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benefit of the executors, administrators, personal representatives, heirs, assigns, and successors
of each Party.

7.00 Severability of Provisions

7.01 The Parties agree that any provision of this Agreement, which is or becomes
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability, without invalidating the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other jurisdiction. In
the event of the prohibition or unenforceability of any provision of this Agreement in any
jurisdiction, the Parties agree to negotiate in good faith to revise such provision to accomplish the
intent of the Parties in a manner permissible and enforceable within such jurisdiction.

8.0  Goveming Law

8.01 This Agreement including all matters of construction, validity and performance
shall be govemed by, and construed in accordance with, the laws of the Commonwealth of
Kentucky without giving effect to the choice of law or conflicts of law provisions thereof.

9.0  Additional Documents and Negotiations

_ 9.01 The Parties agree to cooperate fully and execute any and all supplementary
documents and to take all additional actions that may be necessary or approptiate to give full
force and effect to the terms and intent of this Agreement, including, but not limited to, resolving
any and all opecational issues associated with the implementation of this Agreement.

9.02  Upon exccution of this Agreement, the Parties agree to work cooperatively to
identify and resolve any other issues associated with the delivery of traffic between the Parties
that is within the scope of this Agreement.

10.0  Counterparts

10,01 This Agreement may be executed in counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrtument.

11.0  Dispute Resolution

11.01 Any dispute between or among ay of the Parties regarding the interpretation or
enforcement of this Agreement, or any of its terms and conditions, shall be addressed by good
faith negotiation between and among the Parfies, in the first instance, Should such negotiations
fail to resolve the dispute in a reasonable time, any Party to the dispute may initiate an
appropriate action at the KPSC to resolve the dispute. Pending such resolution, all the terms and
conditions of this Agreement shall remain in full force and effect and the Parties shali confinue to
pecform the services described in this Agreement.



IN WITNESS THEREOF, the Parties have fully executed this Agreement as of
, 2004.

BELLS TELECOM TIONS, INC.

Title: A‘é s ﬂ\mmw
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EXHIBIT A
Signatory CMRS Providers

- AMERICAN CELLULAR CORPORATION

fikfa AC(@SJCE 3 LLC
By: Q- ‘S‘ﬂ]

Timothy J. Dy’ -
Title: Sr. Vice President & CTO




EXHIBIT A
Signatory CMRS Providers

ATET WIRELESS PCS, LLC, on behalf of itself
and its affiliate, Tritel Communications, Inc.

oy SO N ™
Title: (D)hwimfw Lfm{ﬁh}j P)ﬂchQﬂS




EXHIBIT A
Signatory CMRS Providers

BELLSOUTH MOBILITY LLC d/bfa CINGULAR
WIRELESS and BELLSOUTH PERSONAL
COMMUNICATIONS LLC d/b/a CINGULAR
WIRELESS

-

By:
Titie:b;;¢:-_h,.¢ - S M’—c_,-fw(}p e




EXHIBIT A
Signatory CMRS Providers

SPRINT SPECTRUM L.P., on behalf of itself
and SprintCom, Inc., d/b/fa SPRINT PCS

By: {/U ‘ B\'\/LWA&Z/V/W-—

Title: V:'Ge. / resiafem"- Exdeenad A\%zkj‘




EXHIBIT B

BALLARD RURAL TELEPHONE C OPERAT[VE CORP., INC.

o a/ﬁ%%
v ot Do

BRANDENBURG TELEPHONE COMPANY, INC.

By:

Title:

DUO COUNTY TELEPHONE COOPERATIVE CORP., INC.

By:

Tifle:

FOOTHILLS RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

COALFIELDS TELEPHONE COMPANY, INC,

By:

Title:




EXHIBITB

BALLARD RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Tifle:

BRANDENBURG TELEPHONE COMPANY, INC.

O VY
By: 0MJMJZ&/L@
'I‘itlc:‘-':?g;’jé A 7’//{&4 J

DUO COUNTY TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

FOOTHILLS RURAL TELEPHONE COOPERATIVE CGRY., INC.

By:

Tifle:

COALFIELDS TELEPFHONE COMPANY, INC,

By:

Title:




EXHIBIT B

BALLARD RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

BRANDENBURG TELEPHONE COMPANY, INC.

By:

Title:

PUO COUNTY TELEPHONE COOPERATIMVE CORP., INC.

By: K% (\- /{

Title:_Sopre. (e PM /C’f:a

FOOTHILLS RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

COALFIELDS TELEPHONE COMPANY, INC.

By:

Title:




EXHIBIT B

BALLARD RURAL TELEPHONE COOPERATIVE CORP., INC.

By

Title:

BRANDENBURG TELEPHONE COMPANY, INC.

By:

Title:

DUO COUNTY TELEPHONE COOPERATIVE CORP., INC.

By

Title:

FOOTHILLS RURAL TELEPHONE COOPERATIVE CORP., INC.

By: %/%\M
' Tidle: C/Eé:/é/ﬁ

COALFIBLDS TELEPHONE COMPANY, INC.

By

Title:




EXHIBIT B

BALLARD RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

BRANDENBURG TELEPHONE COMPANY, INC.

By:

Title:

DUO COUNTY TERLEPHONE COOPERATIVE CORP., INC.

By:

Titles

FOOTHILLS RURAL TELEPHONE COOPERATIVE CORE., INC.

By:

' Title:

COALFIELDS TELEPHONE COMPANY, INC.
o (ot 0 Mende T

Title: V' 1<S¢_ Pres  dent




EXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

/ g Ly
Title: A_/f//wj 4/2/11? pe

LOGAN TELEPHONE COOPERATIVE, INC.

By:

Title:

MOUNTAIN TELEPHONE COOPERATIVE, INC.

By:

Tifte:

NORTH CENTRAL TELEPHONE COOPERATIVE, INC.

‘By:

Tille:

PEOPLES RURAL TELEPHONE COOPERATIVE

By~

Title:




EXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

By:

Title:

LOGAN TELEPHONE COOPERATIVE, INC.

By: MftfﬁzMﬁ

{7
Tifle: 6{“* Exfct)’ﬁde Yiee p*(SEAc&)V

MOUNTAIN TELEPHONE COOPERATIVE, INC.

By:

Title:

NORTH CENTRAL TELEPHONE COOPERATIVE, INC.

By:

Title:

PROPLES RURAL TELEFHONE COOPERATIVE

By:

‘Fitle:




RN

By

EXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

By:

Title:

LOGAN TELEPHONE COOPERATIVE, INC.

By:

Title:

MOUNTAIN TELEPHONE COOPERATIVE, INC.

Tide: M 7%&%«:«%2«/

NORTH CENTRAL TELEPHONE COOPERATIVE, INC.

Title:

PEOPLES RURAL TELEPHONE COOPERATIVE -

By

Titde:




EXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

By:

Titte:

LOGAN TELEPHONE COOPERATIVE, INC.

By:

Title:

MOUNTAIN TELEPHONE COOPERATIVE, INC.

By:

Title:

NORTH CENTRAL TELEPHONE COO TIVE, INC.
By: {é@

Title: 1 esolont € CEO

PEOPLES RURAL TELEPHONE COOPERATIVE

By:

Title:




EXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

By:

- Title:

LOGAN TELEPHONE COOPERATIVE, INC.

Bﬁ

Title:

MOUNTAIN TELEPHONE COOPERATIVE, INC.

By:

Title:

NORTH CENTRAL TELEPHONE COOPERATIVE, INC.,

' By:

Title:

PEOPLES RURAL TELEPHONE COOPERATIVE

By: /MW“/ .

Title: Hf\(\%m e
{

.,




EXHIBIT B

SOUTH CENTRAL RURAL TELEPHONE COOPERATIVE CORP., INC.

By: :
Tifle: (2 pctnl Mﬂﬂ&ﬁ—f-&h

THACKER-GRIGSBY TELEPHONE COMPANY, INC.

By:

Title:

WEST KENTUCKY RURAIL TELEPHONE COOPERATIVE, INC.

By

Title:




EXHIBIT B

SOUTH CENTRAL RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

THACKER-GRIGSBY TELEPHONE COMPANY, INC.

By: /éé% (Z_M/’/
“Fitle: /ﬁ,&_ﬂu

WEST KENTUCKY RURAL TELEPHONE COOPERATIVE, INC,

By:

Title:




EXHIBIT B

SOUTH CENTRAL RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

THACKER-GRIGSBY TELEPHONE COMPANY, INC.

By:

Title:

WEST KENTUCKY RURAL TELEPHONE COOPERATIVE, INC.

| S,
Title: o & o




EXHIBIT B

LESLIE COUNTY TELEPHONE COMPANY

By: %WM ;&;‘_ﬁ

Tit[e:/{;ﬁ&ng ?wjé;f &Z; e /é{éf/,:-

LEWISPORT TELEPH

(ﬁfrz&}f (/,Z:%‘,z, ﬂfz&/ﬁ;

SALEM TELEPHONE/Nj%fP Y
By: ﬁ o / i

Title: jg)ﬁ:’"‘é / ;);r:aféh"" éy]-/«"c/ - eléﬁ/ﬁ




CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing was served on
the individuals on the attached Service List by mailing a copy

"

thereof, this 23rd day of aApril 2004.

MMQ»Q W

Chery . Winn




SERVICE 1IST— PSC 2063-00045

Stephen R. Byars

ALLTEL Kentucky, Inc.

P. Q. Box 1650

Lexington, KY 40588-1650

Harlon E. Parker

Ballard Rural Telephone
1689 W. 2nd Street

£, 0. Box 209

faCenter, KY 42056-0209

J. D, Taobin, Jr.

Allison T. Willoughby
Brandenburg Telephone Co.
200 Telco Hoad

P. O. Box 599
Brandenburg, KY 40108

Jdohin Schmoldt

Gearheart Communications Co., inc.
dib/a Coalfields Telephone Co.

& Laynesviile Hoad

Harold, KY 41635

William W. Magruder

Duo County Telephone

1021 W. Cumberdand Avenue
£.Q.Box 80

Jamestown, KY 42629

Thomas E. Preston
Foothifis Rural Telephone
1621 Kentucky Route 40W
P. Q. Box 240
Staffordsville, KY 412566

James Hamby

Highland Telephone Cooperative, inc.

P. Q. Box 119
7840 Morgan County Highway
Sunbright, TN 37872

Greg Hale

Logan Telephone Cooperative
P.C. Box 97

10725 Bowling Green Hoad
Auburn, KY 42206

W. A, Gillum

Mountain Telephone Cooperafive, inc.
405 Main Street

P. O. Box 399

West Uberty, KY 41472-0399

F. Thomas Rowland

North Central Telephane
872 Highway 52 Bypass

P. Q. Box 70

Lafayette, TN 37083-0070

Keith Gabbard

Peoples Rural Telephone
P. O. Box 159

McKee, KY 40447

Daryl Wyatt
South Central Rural Telephone
P. O. Drawer 159

Glasgow, KY 42142-0159

Jeff Handley

TDS - Telecom South East Division
9737 Cogdill Road, Suite 230
Knoxville, TN 37932-3374

Willizy K. Grigsby
Thacker-Grigsby. Telephone Co.
9500 Communications Lane

#. 0. Box 789

Hindman, KY 41822

Trevor R. Bonastetter

West Kentucky Rural Telephone
237 N. 8th Street

P. Q. Box 649

Maytield, KY 42066-0649

William R. Atkinson, Esq.

Sprint .

3065 Cumberland Circle, 6% Floor
GAATLDOGO2

Atlanta, GA 30339

Hon. Joha N. Hughes
124 W. Todd Street
Frankfort, KY 40601



s

Verizon Wireless

Charon Harrds, Esq.

1300 1 Street, N.W., Suite 400 West
Washington, DC 20005 :

Cingular Wireless

Mark J. Ashby, Esq.

6564 Glearidge Connector
Suite 1700

Atlanta, GA 30342

Acfion Communications
Robert R. Crawiford
Tri-State Commmarce Park
Building 1000

751 Country Road 983
luka, MS 38852

East Kentucky Network, LLC
d/b/a Appatachian Wireless
ATTN: Lauca Phipps

355 Village Drive

P. O. Box 405
Presionsburg, KY 41653

Bluegrass Cellular, inc.
ATTN: Ran Smith, Gen. Mgr.
P. Q. Box 6011

2902 Hing Foad
Elizabethtown, KY 42701

ComScape Telecommunications, Inc.

ATTN: Bhogin M. Modi

1926 10™ Avenue North
Suite 305 .

West Palm Beach, Fl. 33461

Nextal Parnets .
ATTN: Brent (. Eilefson
10120 West 76th Street
Eder Prairie, MN 55344

Nextel South Corporation
ATTH: Bob Edgerly

2001 Edmund Halley Drive
Reston, VA 20191

Cados Carpenter
Horthstar Technology
1895 Highway 461
Somaerset, KY 42503

NTCH-ET, Ing.

ATTN: Garry Curry

1600 Ute Avenue, Ste, 10
Grand Junction, CO 81501

T-Mobile USA

Dan Menser, Esq.
12920 SE 38th Street
Beffevue, WA 98005

. TeleCorp Communications, inc.

ATTN: General Counse!
1010 N. Glebe Road
Adington, VA 22201

Ms. Vicki Taylor

Third Kentucky Celluar Corp.

d/bia Witeless 2000 Telephone Company
1264 Standish Way

Lexington, KY 40504

Tritel Communications, Inc.
ATTN: Joseph Pardue

111 E. Capital Street
Suite 500

Jackson, MS 39201

John E. Selent, £s4q.
Edward 1. Depp, Esq.
Dingmore Shohl LLP
1400 PNC Plaza

500 W. Sefferson Street
Louisvilfe, KY 40202

Hon. C. Kent Haffield
Stoll, Keenon & Park
2650 Aegan Center
400 W. Market Street
Louisville, KY 40202

Hon, James Qean Liebman
teibman & Liebman

403 W, Main Street

P. Q. Box 478

Franifort, KY 40602

Hon. Kathetine K. Yunker
Yunker & Associates

P, Q. Box 21784

Lexington, KY 40522-1784



Stephen G, Kraskin
Steven E, Watkins
Kraskin Lesse & Cosson
2120 L Street, NW.
Suite 520

Washington, OC 20037

Gary Sanchez

Cingular Wireless

§565 Gienridge Connector
Suite 1700

Atlanta, GA 30342

T-Mobile USA

Stale & Local Government Affairs
12920 SE 38" Streat

Bellevue, WA 98006

Jeffrey J. Yost, Esq.

Mary Elisabeth Naumann, Esq.
Jackson Kelly PLLC

175 E. Main Street, Suite 500
P.O. Box 2150

Lexington, KY 40588

~ Leon M. Bloomfield, Esq.
Wilson & Bloamfield LLP

1901 Harrison Street, Suite 1630
Oakiand, CA 94612

Halland N: McTyeire, V
Greenebaum, Doll & McDonald, PLLC
3300 National Cily Tower

101 South Fifih Street

Loulsville, KY 40202

Doris A. Tichenor
1086 Annis Ferry Road
Margantown, KY 42261

Hon. Martha M. Ross-Bain
AT&T

Suite 8100

1200 Peachiree Street
Affanta, GA 30309






DinsmoresShohl..»

ATTORMNEYS

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

February 2, 2006

VIi4d EXPRESS MAIL
T-Mobile

Attn: Dan Menser
12920 SE 38" Street
Bellevue, WA 98006

Re:  CMRS Agreement; Duo County Telephone Cooperative Corporation, Inc.

Dear Mr. Menser:

We are legal counsel to Duo County Telephone Cooperative Corporation, Inc. ("Duo
County"). In that capacity, we have been requested to contact you regarding the agreement
executed by BellSouth Telecommunications, Inc. ("BellSouth"), Commercial Mobile Radio
Service ("CMRS") providers, and rural independent local exchange carriers ("Rural ILECs"),
effective May 1, 2004. A copy of the agreement ("CMRS Agreement") is enclosed for your
convenience.

The CMRS Agreement governs BellSouth's provision of transit service with respect to
CMRS-provider traffic terminated to the Rural ILECs. The CMRS Agreement terminates on
December 31, 2006. Pursuant to Section 3.01 of the Agreement, the signatory CMRS providers
must commence interconnection negotiations with the Rural ILECs if they wish for their Rural-
ILEC-destined traffic to continue to be fransited through BellSouth's network after that date.

Pursuant to Section 3.01 of the CMRS Agreement, all of the interconnection negotiations
will be deemed to have commenced on January 1, 2006, regardless of whether an actual request
for negotiation was received by that date. Thus, the statutory window for arbitrating a new
agreement will open on May 16, 2006 and close on June 10, 2006.

According to our records, we have not received a request from your company to
interconnect with Duo County. In the event that this is a simple oversight on your part, we are
enclosing a template interconnection agreement that Duo County is willing o execute with T-
Mobile. Please contact us within two weeks of the date of this letter to inform us whether T-
Mobile seeks to execute a new interconnection agreement with Duo County.

1400 PNC Plaza, 500 West jefferson Street touisville, KY 40202
502.540.2300 502.585.2207 fax www.dinslaw.com




February 2, 2006
Page 2

1 look forward to hearing from you with regard to this issue. Thank you.

Very truly yours,
DN & SHOHL LLP
Jo {ent

JES/HCW

Enclosure
cc: Steven E. Watkins (w/ encl.)
Edward T. Depp, Esq. (w/o encl.)

1G7205v6
9901962

Dinsmore&Shth,w






DinsmoresShohl...

ATTORMEYS

John E. Selent
502-544-2315
john.selent@dinslaw.com

March 7, 2006

VId FEDERAL EXPRESS
T-Mobile

Attn: Greg Tedesco

1855 Gateway Blvd., Ste. 900
Concord, CA 94520

Re:  CMRS Agreement; Duo County Telephone Cooperative Corporation, Inc.

Dear Mr. Tedesco:

Pursuant to the interconnection negotiations between Duo County Telephone Cooperative
Corporation, Inc. ("Duo County") and T-Mobile which commenced on January 1, 2006, we are
enclosing an interconnection agreement with applicable traffic distribution percentages and rates
per terminating minute of use.

Please provide us with your company information as indicated in Section 14.1.2 of the
enclosed agreement, and verify your contact information in Section 14.10. Please also let us
know whether T-Mobile is prepared to execute this interconnection agreement with Duo County.

I look forward to hearing from you with regard to this issue. Thank you.
Very truly yours,

DINSpSRE & SHOHL LLP
-Y

JES/HCW

Enclosure

ce: Steven E. Watkins {w/ encl.)
Leon Bloomfield, Esq. (w/encl.)

1400 PNC Plaza, 500 West jefferson Street Louisville, KY 40202
502.540.2300 502.585.2207 fax www.dinslaw.com







Reciprocal Compensation Agreement between T-Mobile and your clients Duo County, B... Page 1 of 1

INGLE, KERRY

From: Williams, Dan [Dan. Williams@T-Mobite.com]

Sent: Thursday, April 20, 2006 7:24 PM

To: SELENT, JOHN

Cc: Tadesco, Greg

Subject: Reciprocal Compensation Agreement between T-Mobile and your clients Duo County,

Ballard Telephone, Lagan Telephoneg, and West Kentucky Telephone
Follow Up Flag: Foliow up
Flag Status: Completed
Attachments: LEC Reciprocal Compensation Agreement - 4-20-06 doc

Dear Mr. Selent,

As you may be aware, T-Mobile USA, Inc. ("T-Mobile"} is actively working with numerous LECs in Kentucky in the
negotiation of reciprocal compensation agreements pursuant to 257(b) requests. Sometimes the LECs request T-
Mobile to review a LEC generated form, and the sheer quantity of such a request does not make sense froma
practical point of view.

Your clients are among those LECs in which T-Mobile is negotiating and | am attaching an agreement for your
client's review. T-Mabile has found that this reciprocal compensation does the best job of addressing the
pertinent issues related to interconnection between CMRS and LECs.

T-Mobile looks forward to entering into a reciprocal compensation agreement with your clients that adheres to the
attached form. If [ failed to list any of your clients in the subject line, please notify me so that [ can update my
records. Please do not hesitate to contact me if you have any questions.

<< LEC Reciprocal Compensation Agreement - 4-20-06.doc>>

Dan Williams
Corporate Counsel
T-Mobile

12920 SE 38th Street
Bellevue, WA 98006
425-383-5784 (0}
425-383-4840 (f)

6/1/2006






RE: Reciprocal Compensation Agreement between T-Mobile and your clients Duo Count... Page 1 of 2

TROXLE, MARLENE

From: Williams, Dan [Dan.Williams@T-Mobile.com]
Sent:  Monday, May 08, 2006 5:38 PM

To: SELENT, JOHN

Cc: Tedesco, Greg

Subject: RE: Reciprocal Compensation Agreement between T-Maobile and your clients Duo County, Ballard
Telephone, Logan Telephone, and West Kentucky Telephone

John,

Just checking in o get a status update of your review. Given our arbitration window fast approaching and the
upcaming AWS auction quiet period, | would like to suggest we push the arbitration window back to a point
bayond the AWS auction.

Dan

From: Williams, Dan

Sent:  Thursday, Aprif 20, 2006 4:24 PM
Te:  john.selent@dinslaw.com

Cer Tedesco, Greg

Subject: Reciprocal Compensation Agreement between T-Mobile and your clients Duo County, Baliard Telephone, Logan Telephone, and West
Kentucky Telephone

Dear Mr. Selent,

As you may be aware, T-Mobile USA, Inc. ("T-Mobile"} is actively working with numerous LECs in Kentucky in the
negotiation of reciprocal compensation agreements pursuant to 251(b) requests. Sometimes the LECs request T-
Mobile to review a LEC generated form, and the sheer quantity of such a request does not make sense from a
practical point of view.

Your clients are among those LECs in which T-Mobile is negotiating and | am attaching an agreement for your
client's review. T-Mobile has found that this reciprocal compensation does the best job of addressing the
pertinent issues related to interconnection between CMRS and LECs.

T-Maobile looks forward fo entering into a reciprocal compensation agreement with your clients that adheres to the
attached form. if | failed to list any of your clients in the subject line, please notify me so that | can update my
records. Please do not hesitate to contact me if you have any questions.

<< File: LEC Reciprocal Compensation Agreement - 4-20-06.doc >>

Dan Williams
Corporate Counsel
T-Mobile

12920 SE 38th Street
Bellevue, WA 98006
425-383-5784 (o)
425-383-4840 {f)

6/1/2006
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DinsmoresShohl...

ATTORNEYS

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

May 15, 2006

VIA FEDERAIL EXPRESS
T-Mobile
Attn: Dan Williams

~ Corporate Counsel
12920 SE 38™ Street
Bellevue, WA 98006

Re:  Interconnection Negotiations
Dear Mr. Williams:

We are counsel to Duo County Telephone Cooperative Corporation, Inc. ("Duo County™).
The purpose of this letter is to respond to your emails dated April 20 and May 8, 2006.

Duo County has considered your proposal that it extend the arbitration window, but given
that the January I, 2006 request date was set by Commission approval of the CMRS agreement
("Agreement™) approved in Kentucky Public Service Commission Case No. 2003-00045, we are
not certain whether that can be accomplished without Commission involvement.

In addition, we should note that while we appreciate your concern with respect to your
familiarity with T-Mobile's own form agreement, Duo County has the same issue. Accordingly,
all negotiations will need to proceed from the agreement that we forwarded to you in March. It
is customary to negotiate based on the ILEC's form agreement, and we do not intend to deviate
from that practice in this case.

Please note that, by its terms, the Agreement establishes the interconnection negotiation
start date as January 1, 2006, which means that the arbitration window opens May 16, 2006 and
closes on June 10, 2006. Accordingly, it is imperative that appropriate interconnection
arrangements be established immediately.

Please also note that the Agreement expires by its terms on December 31, 2006.
Accordingly, if T-Mobile desires to exchange traffic with Duo County after that date, T-Mobile
needs to execute an interconnection agreement with Duo County. If T-Mobile does not have an

1400 PNC Plaza, S00 West Jefferson Street Louisvilte, KY 40202
502.540.2300 502.585.2207 fax www.dinslaw.com




T-Mobile
_May 15, 2006
Page’2

appropriate interconnection agreement with Duo County as of January 1, 2007, T-Mobile will
not be permitted to terminate traffic to Duo County at and after that time.

Given the impending opening of the arbitration window, we look forward to your prompt
response.

Thank you.

Very truly yours,

JES/bmt

cc: Greg Tedesco, Esq.
Steven E. Watkins
Holly C. Wallace, Esq.
Edward T. Depp, Esq.

DinsmoresShohl...






RE: Reciprocal Compensation Agreement between T-Mobile and your clients Duo Count... Page 1 of2

TROXLE, MARLENE

From: Williams, Pan [Dan.Williams@T-Mobile.com]

Sent: Monday, May 22, 2006 1:23 PM

To: SELENT, JOHN

Ce: Tedesco, Greg

Subject: RE: Reciprocal Compensation Agreement between T-Mobile and your clients Duo County,

Ballard Telephone, Logan Telephone, and West Kentucky Telephone
Foliow Up Flag: Follow up
Flag Status: Red

John,

I rec'd your letter. First, | hope that we can correspond via e-mail and phone as | think they are more efficient. If
you prefer to send correspondence via overnight letters, just let me know and we'll proceed accordingly.

Second, T-Mobile disagrees as {o the assertion that it is customary to use the RLEC form in CMRS-RLEC
reciprocal compensation agreements. Nonetheless, T-Mobile will acquiesce to using your clients form with the
understanding that the form will require modification. In that regard, T-Mobiie requests a sofi copy in order to
make redlines.

Third, and finally, if your clients believe that the KY PSC must be involved in an extension, then T-Mobile agrees
to support a filing for an extension. 1 will make redlines as quickly as possibie once | receive a soft copy, but even
then, 1 doubt we'll be able fo finalize our negotiations before the arbifration window closes. If you have other
thoughts, | am open to suggestions.

Dan

From: Williams, Dan

Sent; Monday, May 08, 2006 2:38 PM
To: ‘john.selent@dinslaw.com’

Ce: Tedesco, Greg

Subject: RE: Reciprocal Compensation Agreement between T-Mobile and your clients Duo County, Ballard Telephone, Logan Telephone, and
West Kentucky Telephone

John,

Just checking in to get a status update of your review. Given our arbitration window fast approaching and the
upcoming AWS auction quiet periocd, | would like to suggest we push the arbitration window back fo a point
beyond the AWS auction.

Dan

From: Willlams, Dan

Senf: Thursday, Aprit 20, 2006 4:24 PM
To: john.selent@dinslaw.com

Cer  Tedesco, Greg

Subject: Reciprocal Compensation Agreement between T-Mobile and your dlients Duo County, Ballard Telephone, Logan Telephone, and West
Kentucky Telephone

6/1/2006



RE: Reciprocal Compensation Agreement between T-Mobile and your clients Duo Count... Page 2 of 2

Dear Mr. Selent,

As you may be aware, T-Mobile USA, Inc. ("T-Mobile"} is actively working with numerous LECs in Kentucky in the
negotiation of reciprocal compensation agreements pursuant to 251(b}) requests. Sometimes the LECs request T-
Mobile to review a LEC generated form, and the sheer quantity of such a request does not make sense from a
practical point of view.

Your clienis are among those LECs in which T-Mobile is negotiating and { am attaching an agreement for your
client's review. T-Mobile has found that this reciprocal compensation does the best job of addressing the
pertinent issues related to interconnection between CMRS and LECs.

T-Mobile looks forward to entering into a reciprocal compensation agreement with your clients that adheres to the
attached form. If | faited fo list any of your clients in the subject line, please notify me so that | can update my
records. Please do not hesitate fo contact me if you have any questions.

<< File: LEC Reciprocal Compensation Agreement - 4-20-06.doc >>

Dan Williams
Corporate Counsel
T-Mobile

12920 SE 38th Street
Bellevue, WA 98006
425-383-5784 (0)
425-383-4840 ()

6/1/2606



Duo - T-Mobile Recip Comp TMO edits 5-22-06.doc (Version 1) Page 1 of 2

TROXLE, MARLENE

From: Wiltiams, Dan [Dan.Williams@T-Mobile.com]

Sent: Tuesday, May 23, 2006 7:40 PM

To: SELENT, JOHN

Cc: Tedesco, Greg; Markel, Chad; Depp, Tip; WALLACE, HOLLY; INGLE, KERRY,
sewatkins@independent-tet.com

Subject: Duo - T-Mobile Recip Comp TMO edits 5-22-06.doc (Version 1)

Follow Up Flag: Follow up
Flag Status: Red

Attachments: Comparison of Duo - T-Mobile Recip Comp Duo original 5-22-06 with Duoc - T-Mobile Recip
Comp TMO edits 5-22-08.pdf; Duo - T-Mobile Recip Comp TMO edits 5-22-06.doc

John,

I've altached two documents: a clean and redline comparison of T-Maobile's edits. First, | hope that we can use
one document at this stage. Given that | only received the soff copies yesterday, | thought it was more important
to get you the redlines for one then simply copy/paste the same changes into each document. If your clients have
differences, I'm sure we can deal with them separately once we finalize a sfandard template. Due fo the tight time
constraints, | am asking my ¢lients to review the documents concurrently for their commenis and changes.

- Second, 1 propose we extend the arbitration window. T-Mobile doesn't believe that the PSC needs to be involved,
but T-Mobile is willing to consider a joint filing or other notification to the PSC so that your clients can gain some
comfortable level. Given the number of remaining issues w/ the draft, we will be hard-pressed to finalize by the
end of the arbifration window.

Third, there are many issues that { suggest we cover generally before we get into significant drafting. 1've outlined
some of them below and next steps:

+ Direct Connections: Please provide traffic reports to support the need for a d/c.

+ Rate: Please provide cost studies to support the requested rates

o Dialing Parity: 1 may be mis-reading your draft, but please confirm that your clients will provide dialing
parity to T-Mobile's customers. '

i will be out tomorrow through the rest of the week. | suggest we meet early next week fo discuss any changes
you may have to my comments. | would hope that you are able to send the traffic studies and cost studies sooner
to the folks on this e-maill, and give them an opportunity o review.

Dan

<<Comparison of Duo - T-Mobile Recip Comp Duo original 5-22-06 with Duo - T-Mobile Recip Comp TMO edits
5-22-06.pdf>> <<Duo - T-Mobile Recip Comp TMO edits 5-22-06.doc>>

Dan Williams
Corporate Counsel
T-Mobile

12920 SE 38th Street
Bellevue, WA 98006
425-383-5784 (0)
425-383-4840 (f)

6/1/2006
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AGREEMENT FOR FAGHIHES-BASED-NETWORK
LN-IE:R—G—@NNEGII@NR::CIPROCAL COMPENSATION

(CMRS-LEC AGREEWENT)

Pursuam to this CMRS LEC Agreem@m for Eaemaes—Based-—-Nema;k

- ROS ' - 8 &a HieReciproca)

Cog;gensanon Duo County Teiephone Cooperainve C@U’@@H&%Oh inc (“Duo County”) and

T-Mobile USA, Inc. ("T-Mohile") will extend certain network swangements to one ancther as
specified below.

Recitals

WHEREAS, T-Mobile is a Commercial Mobile Radio Services (“CMRS"} provider
licensed by the Federal Communications Commission {“FCC") to provide CMRS; and

WHEREAS, Duo County is & Local Euchange Camrier (“LEC") providing
telecommunications services in the Commonwealth of Kentucky, and

WHEREAS, the Parties desire o interconnect their respeclive CMRS and LEC network
facilities for the purpose of delivery of specific traffic for ransport and termination on the other
Party’s network; and

WHEREAS, the Parties are entering into this Agreemerd 1o set forth the respeciive
obligations and the terms and conditions under which they will inlerconnect their networks and
provide services as sef forth herein.

NOW, THEREFORE, in consideration of the mutual provisions contained herein and
other good and valuable consideration, the receipt and sufiiciency of which are hereby
acknowledged, Duo County and T-Mobile hereby agree g8 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 At 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 1834, as amended.

1.2 “Affiliate” is As Defined in the Act.

1.3 “"Agreement' means this Agreement for Fecilities-Based Network Interconneciion
for Transport and Termination of Telecommunications Traffic (CMRS-LEC Agreement), iogether

with all appendices, exhibits, schedules, and other attachmenis hereto.

4ot Contral-Office—Switeh —means—s—svwitch—used-te—provide-Telesommumicat ons
Sepicesincludingbut-notlimitedto:
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15  “Commercial Mobile Radic Service” or "CMRS" means Commetcial Mobile Radio
Service as defined in Part 20 of the FCC's Rules.

1.6  “Commission” means the Kentucky Public Service Commission.

L] »ox

1.10 “FCC" means the Federal Communications Commission.

i . . o

115  ‘Inter-MTA Traffic” is_at ¥
end user of T-Maobile in one MTA and termmated to an end user of Duo County in another MTA,
or (b) traffic originated by an end user of Duo County in one MTA and terminated to an end user
of T—Mobnle tn another MTA WMH&&WQ—GMM%W

1,16 “Local Exchange Carrier” or "LEC” is as defined in the Act.

1.17  “Msgjor Trading Area” or "MTA” means Msjor Tradmg Area as defined in Section
24.202(z) of the FCC's rules.
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20 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 1o, this Agreemesni
uniess the context shall otherwise require. The headings of the Seclions and the terms are
inserted for convenience of references only and are not intended fo be & part of or {o affect the

meamng of th;s Agreemeni UM%MM&U—G&S@#E&—F@Q&F@—GR%;&#&F&%@—@@—&W

3.2  This Agreement provides for specific compensation befween the Parties for the
Transport and Termination of Subject Traffic on each Party's network ag set forth in this
Agreement. The specific provisions for compensation for the Transperi and Termination of
Subject Traffic do not apply to any other types of traffic or in any other geographic area.
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4.0 SERVICE AGREEMENT
4.1 Methods-oiinterconnection.
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44-2—ndirect Interconnection. FMebileEither party shall be permitied to use 2
third pariy carners facnimes for purposes of es’(abhshmg m{ercannecﬁs@n mdtrectly with Bue

dedicatad lites awith-Duo-Coy - dobi the oﬁher Qarth The nngmatmu

caier shs[f be respons:b!e for the payment {fo any th:rd party carrier for any charges associsted
with the#aem&estransmng the oriainating traffic.
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50 COMPENSATION ARRANGEMENTS

5.1  Subject Traffic. Each Pasty shall pay the other Parly for Transport and
Terminatio_n of Subj_ect Traffic that either Party delivers 1o the other Parly's network pursuant to
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3 |th er Pg_rtv may @b‘iam usagg recnmg
or g monthly traffic distribution_report from the fandem opersior summarizing iraffic

be&e&n the Pames Aﬁernatlvelg either Party may elect to measw‘@ actua{ termmaim-::

event of a dispute regardmg the adjustment to the intra-MTA factors, the dlspute will be resol\red
pursuant to the provisions of Section 14.9.
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reguest. {o eliminate billing for Reciprocal Compensation on a per minute basis._Upon

wntien consent bv the Partv receiving the reauest whrch shail noi be unreasonably

55 __ De Minimis Traffic. In the event the subject Traffic lerminafed on ihe Paifies’

respective networks is de minimis such that the total minutes for which either Parly is
e ifﬂe to com e satlon is less than fifty thousa d 5(3 000 lnutes of use ara{me {1}

rafﬁc will be in the form of the reciprocal Transport and Termination ser\nces Qmmdﬂ
by the other Party. and no billings will be issued by either Parlv {i.e. Bill and Keenl,

60  NOTICE OF CHANGES

if a Parly mekes a change in its network which it believes will materially affect the inter-
operzbility of its network with the other Party, the Party making #he change shall provide at least
nme-’ef,ﬁweng—gou (SQ_J éayshours advance Wnof:ce of swch change to the oéher Paﬂy

F’ariy is mdwlduaity responsnble to prowde faccht:es wﬁhm 335 m&‘work wh:ch are necessww for
muimg, transpomng measumg—and QM@% irafﬁec ﬁr@&m ihe o’rher Party S neiwomané

F‘ames are each solefy responsabie for partlctpatmﬂ in amﬁ wmphance wuth nat!cmaﬁ nemverk
plans, including the National Network Securily Plan and the Emergency Preparedness Plan.

7312 Weither Party shall use any service related 1o or use any of the services proviged
in ihis Agreement in any manner that prevenis other persoms from using their service of
desiroys the normal quah‘ty of sefvice to other carriers or é@ @;ther Partys CUS’.QH?@?MQ
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7.6 Eech Parlyis sole!y responsabfe for the services it provides to iis customers and
to other telecornmunications carriers.

7.7  Each Party is regponsible for administering NXX codes assigned fo it.

7.2 At gll times during the term of this Agreement, each Party shall keep and
maintain in force at each Perly's expense all insurance required by law (e.g., workers'
compensalion insurance) as well as general liability insurance for personal injury or death to any
one person, property demage resulting from any one incident, automobiie lisbility with coverage
of bodily injury for property damage. Upon reguesi from the other Parly, each Parly shall
provide o the other Party evidence of such insurance (which may be provided through a
program of self-insurance}.

7.9 Technical Reguirements and Standards
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7.8.3 Duo County agrees that local dialing parity will be available o 7-
MOBILE in accordance with the Act, _ Specifically. for purposes of
opriately _applving Duo_ County’s toll tariff to its end user
customers. Duo County will utilize Rale Centers published in the
LERG for T-Mobile NPA-NXX codes, Calls tg such NPA-NXXe wilj
be rated no less favorably than calls by Duo County cusiomers fo
other NPA-NXXs with the same rafe center. To the exieni T-Mobile
imposes distance-sensitive charges on its customers for calls io
Duo County’'s NPA-NXXs. T-Mobile will similarlv recognize Duo
County’s rate centers and will rate calls io them in g way thet is no
less favorable than calls by T-Mobile customers to other NPA-NXXs
with_the same raie centers. local Telecommunications Traffic
originated by Duo County will be iransited to T-Mobile by Duo
County. _All Subject Traffic originaied by either Parly and
addressed to customers of the other will be subject fo the reciprocal
lermination _compensation yates set forth herein rathes than jo
access charges,

7.9.4 Both parties acknowledde that the Operating Company iNumbers
“OCNs™ gre critical in determining the reauisite enis belween
the parties. and ss such. agree that no ments shall be due end
pavable until each pariy informs the other party of its OCNs, 1ot ic

be unreasonably withheld or defaved.

8.0 EFFECTIVE DATE, TERM, AND TERMINATION

8.1  This Agreement shall become effective on January 1, 2007 and shall {erminate
on December 31, 20082007 (the “initial Term"). When the Agreement becomes effective, the
provisions contained in Section 2.0 of this Agreement shall apply with respecti to the
interpretation and construction of this Agreement and its ongoing relation to other references,
including subsequent iarffss.

8.2 After the Initial Term, this Agreement shail then automatically renew on &
yearmonth-to~yearmonth basis. Upon expiration of the initial term or any subseguent ferm,
either Party may terminate this Agreement by providing written notice of termination o the other
Party, with such writien notice to he provided at least shaythidy (8030) days in advance of the
date of termingtion of the then-existing term.

8.2.1 Post-Termination Arrangements. For service amangements made
available under this Agreement and existing at the time of termination, those arrangements will
continue without interruption until a replacement agreement has been executed by the Parties
either (2) under an agresment voluntarily executed by the Parties; (b) under & new agreement
arrived at pursuant to the provisions of the Act; or (c) under an agreement available according 1o
the provisions of Section 252(i) of the Act, but in no case will the existing service arrangements
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continue for longer than 12 months foliowing the date on which notice of termination is provided
by either Party 1o the other Party_except as provided by law,

8.3  Upon termination or expiration of this Agreement in accordance with this Section:
(@) each Party shall comply immediately with its obligations set forth above,;
(b) gach Parly shall prompily pay all undisputed amounts (including any
undisputed late paymem charges) owed under this Agreemem

8.4  The arrangemenis pursuant o this Agreement including the provision of services
or facilities shall immediately terminate upon the suspension, revocation or termination by other
mezns of either Party’s authority {0 provide services. For Duo County, authority involves the
provision of local exchange or exchange access services. For T-Mobile, authority invoives the
provision of CMRS services under license from the Federal Communications Commission.

8 5 The services and facililies arrangemenis pursuan‘f to thls Agreement may be

defaulting-Pary-does-not-cure-the-allegedi tge defgu;pgo gartg goes not cure th default wﬁhm
thirty (30) ea!eﬂda;-days e#aﬂer recelpi of Wr;tten nohce—them@#—gefault-m«deﬁﬂm

9.0 CANCELLATION CHARGES

Except as provided hergin, eas-othepsise-provided-in-any-applicable-tarif-or-eontrasct
referenced-herein—no cancelation charges shall apply.

10.0  INDEMNIFICATION

10.1 Each Parly agrees 1o release, indemnify, defend and hold harmless the other
Party from and against all losses, claims, demands, damages, expenses, suits or other actions,
of any liability whatsoever related to the subject matter of this Agreement, including, but not
limited o, costs and attorneys' fees (collectively, @ "Loss"™), (a8) whether suffered, made,
instituted, or asserted by any other party or person, relating to personal injury {o or death of any
person, defamation, or for loss, damage to, or desiruction of real andfor 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 #s own customer(s) against the other
Party srising 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,
ragulations or laws for the indemnified Party's provision of said ser\nces
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1.0 LIVITATION OF LIABILITY

11 1 Exceptin the mstance of harm resuitmg om an smem:onai or grossﬁgr neuhgem

e#e%defee%s%ezther Party shalf he irable to m@ oihes' in onnectson wcih ihe pmwsnon
or use of services offered under this Agreement for punitive, exemplary, indirect, incidental,
consequential, refiance or special damages, including (without limitation) damages for lost
profits (collectively, "Conseguential Damages"), regardiess of the form of aclion, whether in
contract, warraniy, strict lisbility, or fort, including, without limitation, negligence of any kind,
even if the other Parly has been advised of the possibility of such damages; provided, that the
foregoing shali not limit & Party's obligation under Seclion 10.

11.3  The Pariies agree that neither Paity shall be lisble 1o the customers of the other
Party in connection with ifs provision of services 1o the other Parly under this Agreement.
Nothing in this Agreement shall be deemed 1o creste a third parly beneficiary relz stionship
hetween the Party ;:rremdmg the service and the cus%cmers of the Parly purchasing d @ semsc.e
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12.0 COMPLIANCE WITH LAWS AND REGULATIONS

i2.1 Each Party shali comply with all federal, staie, and locsl statutes, regulations,
rules, ordingnces, judicial decisions, and administrative rulings spplicable to iis performance
under this Agresment. Each Parly shall prompily notify the other Party in wriling of any
governmental action that suspends, cancels, withdraws, limits, or otherwise materislly affecis iis
ability to perform its obligations hereunder.

12.2 The Parlies understand and agree that this Agreement will be filed with the
Commigsion. The Parties reserve the right to seek regulatory relief and otherwise seek redress
from each other regarding performance and implementation of this Agreement. I the eveni the
Commission rejecis this Agreement, the Parties agree to meet and negotiate in good faith o
girive 8t & mulually acceptable modification of the Agreement. Further, this Agreemerd is
subject fo change modification, or cancellation s may be required by & regulztory authority or
court irv the exercise of its lawful jurisdiction. Notwithstanding these muiuzl commiiments, the
Paries nevertheless enter into this Agreement without prejudice to any positions they have
{zken previously, or may take in the future in any legislative, regulaiory, or other public fowm
addressing any matters, including matters related specifically {o this Agreement or other iypes
of arrangemenis 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 [MPLIED WARRANTIES OF
MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE.

4.0  MISCELLANEQUS
4.9  Authorization

1€.1.1 Duo County is a corporation duly organized, validly existing end in good
standing under the laws of the Commonweelth of Kentucky and has full power ang suthorily {o
execule and deliver this Agreement and o perform iis obligations hereunder, subject fo
necessary regulstory approval,

14.1.2 T-Mobile is a linsert-entity-typejcorporation, duly orgenized, validly

existing and in good standing under the laws of the finsert-state-of-erganization] Delaware
and has a full power and authority to execute and deliver this Agresment and o perform iis
obligetions hereunder, subject to necessary regulatory approval.

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

Neither this Agreement, nor any actions taken by eithar Parly, in complisnce with this
Agreement, shall be deemed {o create an agency or joint venture relgtionship between the
Parties, or any relationghip. Neither this Agreement, nor any actions teken by either Pary in
complianes with this Agreement, shall create an agency, or any other type of relgtionshiy or
third party lishility between the Parties or between either Party and the customers of the other
Party. This Agreement is for the sole benefit of the Parlies and their permitted assigns, and
nothing herein express or implied shall creste or be construed to create any third-party
beneficiary rights hereunder. Nothing in this Agreement shall constitute a Parly as @ legal
representative of agent of the other Party, nor shall & Parly have the righi or suthorily fo
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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 Parly 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 Parly, regardless of whether such
delays or failures in performance were foreseen or foresesable 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 of 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 o the other Parly, be
excused from such performance on a day-to-tlay basis to the extent of such interferences (and
the other Party shall likewise be excused from performance of its obligations on g .day-to-day
basis to the exient such Party's obligations relate to the performance so interfered with). The
affected Party shall use its best efforts {o aveid 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
(heremafter 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
Inforrmation 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 tawfully disclosed by a non-party to this
Agreement; 2) lawfully obtained from any source other than the owner of the Proprietary
information; 3) pubholy known through no wrongful act of the receiving Party; 4) previously
known to the receiving Parly without an obligation to keep it confidential; 5) required to be
disclosed by any governmental authority or applicable law; or 8) approved for release by written
authorization of the disclosing Party.
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14.4.3 Upon termination of this Agreement, the Partles shall_upon written
request of the other party: (i) destroy all Proprietary Information of the olher party that remains
in its possession; and (ii) ceriify the completion of such activity in writing to the other Parly,
withir thirty (30) calendar days.

14.4.4 Notwithstanding the foreaoing, both pariies zgree that this confidentialit

section shall survive termination of this Aareement,

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 regerd o 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
he borne by 1he Party upon whlch the obhgat;on for payment is imposed under applicable law;
A : < ¢. Any such
taxes shail be shown as separate iterne on apphcab!e b:iilng documen?;g between ‘the Parties.
The Parly obligated o coliect and remit taxes shall do so unless the other Party provides such
Party with the required evidence of exemption. The Party so oblipsted jo pay any such taxes
may contest the same in good faith, at its own expense, and shall be entitied to the benefit of
gny refund or recovery, provided that such Parly shall not permit any fien to exist on any asset
of the other Party by reason of the contest. The Party obligated io collect and remit taxes shall
cooperate fuily 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, upon at least sixty (60) days prior writien notice and with the other
Parly's prior written consent, which shall not be unreasonably withheld, assign this Agreement
to an entity with which it is under common ownership and/or control. For purposes of this
Subsection 14.7, it shalt be deemed "reasonable” for the non-gzssigning party to withhold
consent o & proposed assignment if the propesed assighee does not provide the non-assigning
party with sufficient evidence that it has the resources, ability, and authority to satisfactorily
perform pursuant {o the terms of this Agreement. Any attempled assionment or delegation in
violation of thizs Subsection 14.7 shall be void and ineffective and constitute a default of this
Agreement by the party attempting such assignment or delegation. This Agreement shall be
hinding on and inure to the benefit of the Parties and their respective legal successors and
permitted sssignee._ Notwithstanding the foregoing. and with written nofice to the other
Party. a Party may assign this Agreement o (a) anv comoration resulting from any

erger, consolidation or other reorganization involving the Fa b) anv individual or
entity 1o which the Parly mavy iransfer substantially all of the 2ssels and business of the
Party. or (c} any entity that controls. is controlled by. or is under common, control with
the Pariv. or of which the Party beneficially owns at least fifiy percent (50%) of the

uity interest therein. All the terms and provisions of this Agreement will be binding
upon. will inure to the benefit of and will be enforceable bv the Parties and their
respective successors and permitted assians.

14.8 Billing and Payment; Disputed Amounts
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14.8.1 Duo—CountyExcept_as provided herein, both parties shall invoice I-

Mebilethe other party on @ monthly basis. F-Meblelhe invoiced parly shall pay any invoice,
which is not the sub;ect of a valid dispute, in immediately available U.S. funds, within (30) da\m

from thwa%e ecg;g of the mvmce Bﬁmg—w#—be—baseé—e#—iaeie;s—eeﬂi-amed%ppem

14.8.2 All charges under this agreement shall be billed within ere—yearsiy
months from the time the charge was incurred: previously unbilled charges more than one
yearsix months 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 Parly (the "Billing Party") under this
Agreement is subject to & bona fide dispute between the Parlies, the Party billed (the "Non-
Paying Party") shall within thirtysixty (3660) days of its receipt of the invoice containing such
dispuied amouni 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 |f the Parties are unable fo resoive the issues related to the Dispuied
Amounts in the normal course of business within thtrty {30) days after delivery to the Bmmg
Party of notice of the Disputed Amounts, then
GCommission-to-reselve—sush

eqguity-the parties shall follow the procedures set fo;th in14.9

14.8.6 The Parties agree that all negoliations 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 stale 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) ore-and-one-haligigh! percent (+342E8%) per
reRthannum or (i) the highest rate of interest that may be charged under applicable law.

14.9 Dispute Resolution
4 9.1 Alterng’nve fo Litigats lon, Except for the enforcement of the provisiong o’f Ariic

purposes 1ses of this Agreement or_suit_to_compel com hance w;th this_dispute reu@?s_@mn

process. the Parfies agree {o use the fo}iawang alternative disgute resolghon zamnerﬁﬂe

14.9.2 Negotiations. AL the wrilten recuest of g Parly, each Parly will a2ppoini £
knowledgeableg responsible regreseniatlve to meet and neuoila‘ie m opod_faith

negotiations be conducted by business regresentatwes The location, fommal

frequency, duration. and conclusion of these discussions shall be leff 1o the

discretion of the reoreseniatevee Upon_agreement, the represenisiives mayv
utilize other alternative dispuie resolution procedures such as mediation io assis|
in the negotiations. Discussions and correspondence among the represeniatives
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for_purpgses of these negotiations_shall be trealed as cenfidential information
developed for the purpose of settiemeni! exempt from discovery and production.
which shall not be admissible in_arbiifralion or in anv lewsuit withoui the
concurrence of all Paries, Documenis ideniified in _or provided with such
communications. which are nof prepared {or purposes of the negotiations. are not
so_exempted and may. if otherwise admissible. be admitied in evidence in the
arbitration or lawsuit,

Excegt as o;herw:se grovzded in Qaraggagh 2 8 above n” neooi!aggg@m@ fal! o gmduce
within ninety (90) days a resolution ic any dssgute arising in_coniunction with this

Agreement. either Party may upon notice io the other submit {he dispute to binding
arbitration, WWW
accordance with the rules and procedures of the American Arbitraiion Association

appficable fo commercial contract dispufes. then in effect,
14.10 Notices

Notices given by one Party to the other Parly under this Agreement shall be in writing
znd shall be (i) delivered personaily, or (i} delivered by express delivery service 1o the following
addresses of the Parties:

For Dus County: ATTN: Chief Executive Officer
Duo County Telephone Cooperative Corp., Inc.
P. O. Box 80, 2150 North Main Street
Jamestown, Kentucky 42629

With a copy to: John E. Selent, Esq.
Dinsmore & Shohi LLP
1400 PNC Plaza
500 Weet Jefterson 81,
Louisville, Kentucky 40202

For T-
I-Mobile:  ATFN—GregTedessco
1855-Gateway-Blve-Sie- 000

_—_  Concord-GA-94520
n 1

General Counsel
T-obile USA. Inc.
12920 SE 38" Street
Bellevue, WA 98006

With copy to:

Carrier Management
T-Mobile USA. inc,

e
12920 SE 38" Stree!
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Bellevue. WA 98008

or {o such other address as either Parly shall designale by proper notice.  Nofices will be
deemed given as of the earlier of (i) the daie of actusl receipt, or (i) 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 negoliated 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 zpzinst either Party.

14.12 No License.

14.12.1 Nothing in this Agresment shall be construed as the grant of & license,
gither express or implied, with respect fo any patent, copyright, trademark, irade name, trade
secret or any other proprietary or infellectus! property now or hereafier owned, confrolled or
licensable by either Parly. Neither Parly may use any paient, copyrightable materials,
redemark, frade name, frade secret or other intellectusl property right of the other Party except
in sccordance with the terms of 2 separaie license agreement between the Pearties granting

such rights.

14.12.2 Neither Perty shall have any obligetion to defend, indenmify or hold
harmiess, or acquire any lcense or right for the benefit of, or owe any other obligation or have
any liability to, the other Party or its cusiomers based on or arising from any claim, demand, ot
proceeding by any third perty alleging or asserting that the use of any circuif, apparatus, or
system, or the use of any softwere, or the performance of any service or method, or the
provision of any facilities by either Party under this Agreement, alone or in combingtion with that
of the other Parly, constifutes direct, vicariocus or confributory infringement or inducement o
infringe, misuse or misappropriation of any patent, copyright, trademark, trade secref, or any
other proprietary or inteliectual property right of any Party or third party. Each Parly, however,
shall offer {0 the other reasonable cooperation and assisiance 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 OTHERS FACILITIES, ARRANGEMENTS, OR SERVICES
PROVIDED UNDER THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAI 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 fo
continue heyond the termination or expiration of this Agreement, shall survive the termination or
expiration of this Agreement.

14.14 Entire Agreement.

This Agreen-:eni and any Exhibits, or Appendices—Sechedules—or—tarfs which are
incorporated herein by this reference, sets forth the enfire undersianding and supersedes prior
agreements between the Parties relsting to the subject maiter 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
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Agreement or as is contemporaneously or subsequently set forth in writing and executed by &
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 shali 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 Parly's trademarks,
service marks, Jogos 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 shell 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 2 material change as described in this paragraph
ocecurs 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 terminate this Agreement without penalty or liability for such
termination upon written notice to the other Party.

14.18 Counterparts i
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 iis
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 govermment
decision, order, determination or action, or any change in law applicable to this Agreement
materially affects any materlal provision of this Agreement, the rights obligations of either Party
herein, or the abllity of & Parly 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 WHEREGF, the Parties hereto have caused this Agreement
to be executed as of this ___day of , 2008,

T-Mobile Duo County
Telephone Cooperative Corporation,
inc.
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By: By:

Printed: Printed:

Title: Title;
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By _ By
A.l.  Reciprocal Termmation Compensation, Fach Partv will pay the other $ ner minule
for the termination of the other party’s oricinating Subieet Traffie as sei forth in the Aoreernent.

A. 2. Traffic Ratio Factors. This Traffic Ratio Factors are:

LEC: %
T-Muobile: %
Printed: Printed:
A3, InierMTA Rate Eam Party will mm the other S ber minuie for the termination of

A4, InferMTA Factor. The IntethdTA factor is zero percent (0%,
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AGREEMENT
for
FACILITIES-BASED NETWORK INTERCONNECTION
FOR TRANSPORT AND TERMINATION OF
TELECOMMUNICATIONS TRAFFIC

CMRS-LEC AGREEMENT

Between

Duo County Telephone Cooperative Corporation, Inc.
and

T-Mobile
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AGREEMENT FOR FACILITIES-BASED NETWORK INTERCONNECTION
FOR TRANSPORT AND TERMINATION OF TELECOMMUNICATIONS TRAFFIC
(CMRS-LEC AGREEMENT)

Pursuant to this CMRS-LEC Agreement for Facilities-Based Network Interconnection for
Transport and Termination of Telecommunications Traffic, Duo County Telephone Cooperative
Corporation, Inc. (“Duo County”) and T-Mabile ("T-Mobite") will extend certain network arrangements
to one another as specified below.

Recitals

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

WHEREAS, Duo County 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 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 fo 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,
Duo County and T-Mobile 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 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 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 (o 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 Office
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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 frunks 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 (“SS77).

1.8  "DS1is a digital signal rate of 1.544 Mbps (MEGA Bits Per Second).
1.8  “DS3is 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 is the finking of the T-Mobile and
Duo County networks for the delivery of traffic.

1.13 ‘“Interconnection Point” or “{P” is a demarcation point on the incumbent network of
Duo County between networks where the delivery of traffic from one Parly to the other Party takes
place pursuant to this Agreement.

1.14 “Interexchange Carrier” or "IXC" means a carrier that provides, directly or :nd:rectly,
interLATA or intralLATA Telephone Toll Services.

1.15  “Inter-MTA Traffic” is: (a) traffic originated by a CMRS end user of T-Mobile in one
MTA and terminated to an end user of Duo County in another MTA,; or (b) traffic originated by an
end user of Duo County in one MTA and terminated to an end user of T-Mobile in another MTA.
Inter-MTA Traffic is subject to Duo County 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 nules.

1.18 “Multifrequency” means a signaling system for use between switching systems which
uses a method of sending pulses over a circuit by using one pair of tones from a total set of five
fones fo encode each digit.

1.19  “NXX" means a three-digit code valid within an area code which appears as the first
three digifs 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 Duo County or T-Mobile, and “Parties” means Duo County and
T-Mobile.
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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
patticular 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 toffrom the
particular NPA-NXX designations associated with the specific Rate Center. The “rate centerarea”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 Rate Center point 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  “Subject Traffic” is telecommunications traffic that is subject to Section 251(b)(5) of
the Act. With respect to network interconnection between a CMRS ficensee and a LEC, Subject
Traffic is defined as traffic which is originated by an end user of one Party and terminates to an end
user of the other Party within the same Major Trading Area ("MTA"), provided that the end user of T-
Mobile is a two-way CMRS customer and the traffic is delivered by either Party over the connecting
facilities covered by this Agreement. Subject Traffic is defined under this Agreement only for the
purpose of defining the scope of traffic that is subject to compensation pursuant to 47 C.F.R. §
51.701{e) of the FCC’s rules. The definition and use of the term Subject Traffic for purposes of 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, with respect to the Subject Traffic delivered by one Party to the other
Party over the facilities established pursuant to this Agreement, the switching of such traffic at the
terminating carrier’s end office switch, or equivalent facility, and delivery of such traffic to the called
party's premises.

1.26 “Transport” is, with respect to the Subject Traffic delivered by one Party to the other
Party over the facilities established pursuant to this Agreement, the transmission and any necessary
tandem switching of such telecommunications traffic from the interconnection point between the two
carriers to the terminating carrier's end office switch that directly serves the called party, or
equivalent facility provided by a carmier other than an incumbent LEC.

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 T-Mobile's, Duo County’s or other third party offerings, guides or practices),
statute, regulation, rule or tariff is for convenience of reference only and is notintended to be a part
of or to affect the meaning of rule or tariff as amended and supplemented from time to time {and, in
the case of a statute, regulation, rule or tariff, to any successor provision).

2.2  The Parties acknowledge that some of the services, facilities, or arrangements
described herein reference the terms of federal or state tariffs of the Parties. Each Party hereby



PAGE 4 OF 17

incorporates by reference those provisions of any tariff that governs any terms specified in this
Agreement. If any provision contained in this main body of the Agreement and any Appendix hereto
cannot be reasonably construed or interpreted {o avoid conflict, the provision contained in this main
body of this Agreement shall prevail. If any provision of this Agreement and an applicable tariff
cannot be reasonably construed or interpreted to avoid conflict, the Parties agree that the provision
contained in this Agreement shall prevail. This agreement supersedes any prior agreement
between the Parties.

3.0 SCOPE

3.1 This Agreement sets forth the terms, conditions and prices under which the Parties
agree to interconnect the CMRS network of T-Mobile and the LEC network of Duo County for the
purposes of delivering certain traffic within the scope of this Agreement specifically including:

3.1.1  CMRS to LEC Subject Traffic thatis: (a) originated on the CMRS network of
T-Mobile; (b) delivered to the Duo County network over the facilities comprising the Interconnection
established pursuant {o this Agreement; and (c) terminated on the incumbent LEC network of Duo
County;

3.1.2 LEC to CMRS Subject Traffic that is: (a) originated on the incumbent LEC
network of Duo County; (b) delivered to T-Mobile over the facilities comprising the Interconnection
established pursuant to this Agreement; and (c) ferminated on the CMRS network of T-Mobile;

3.1.3 Inter-MTA Traffic that is: {a) originated on the network of one Party; (b)
delivered to the other Party over the facilities comprising the Interconnection pursuant to this
Agreement; and (c) terminated on the network of the other Party.

3.2 This Agreement provides for specific compensation between the Parties for the

Transport and Termination of Subject Traffic on each Party’s network as set forth in this Agreement.

The specific provisions for compensation for the Transport and Termination of Subject Traffic do
not apply to any other types of traffic or in any other geographic area.

3.3 Subject Traffic does not include: (a) Inter-MTA Traffic discussed in Section 5.4; (b)
traffic that either Party originates to, or terminates from, an interexchange carrier regardless of the
originating and terminating end points of a call; or (c) traffic that Duo County originates to, or
terminates from, any carrier over facilities and/or setvice arrangements that the carrier has obfained
pursuant to an access service arrangement regardless of the originating and terminating points of a
call. All traffic that Duo County originates to, or terminates from, an interexchange carrier will be
subject to access charges to be retained by Duo County. There will be no sharing of access charge
revenue that Duo County bills either interexchange carriers or any other carriers that obtain access
services from Duo County. There will be no access services provided jointly between the Parties
pursuant o this Agreement.

3.4  This Agreement only applies with respect to the traffic delivered over the facilities
comprising the Interconnection arrangement(s) between the Parties. This Agreement only applies to
traffic originated by T-Mobile’s CMRS mobile users that are located within the wireless service area
of T-Mobile defined as the set of counties as set forth in Appendix C. The terms of this Agreement
including, but not limited to, traffic distribution and the proportions of minutes of use that are Subject
Traffic and Inter-MTA Traffic are directly related to and dependent on the specific service area of T-
Mobile.

3.5  Compensation for the Transport and Termination of Subject Traffic applies only to
traffic associated with the provision of local exchange carrier services by Duo County for which Duo
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County has tariff authority to provide and to traffic associated with the provision of two-way CMRS by
T-Mobile. 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
goveming 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.
Traffic associated with fixed wireless services of T-Mobile is specifically excluded from this
Agreement. This Agreement does not apply to traffic originated or terminated on third party
networks or {0 any other traffic not specifically identified in this Section 3.0.

3.6 Connecting facilities that may be established pursuant to this Agreement shall notbe
used by either Party to deliver any other traffic not specifically allowed under this Agreement in this
Section 3.0. It will constitute a defauit of this Agreement for a Party to deliver, over the connecting
network facilities, any traffic other than the traffic that is within the scope of this Agreement as
specifically identified in this Section 3.0.

4.0 SERVICE AGREEMENT
4.1 Methaods of Interconnection.

4.1.1 The Parties agree to interconnect their respective networks within the
incumbent LEC service area of Duo County at one or more Interconnection Points (“iPs”} as
esfablished by Duo County. Interconnection will be provided through an appropriate Duo County
tandem switching office. The IP(s)wili be set forth in Appendix A. Duo County shall make available,
to T-Mobile at the IP(s), trunks aver which T-Mobile can terminate traffic described in Section 3.1
and Appendix A. T-Mobile shall make available, to Duo County at the IP(s), trunks over which Duo
County can terminate traffic described in Section 3.1 and Appendix A. By mutual agreement, the
Parties may interconnect on a bi-directional basis using two-way trunk groups between the Parties’
networks. Al interconnecting facilities will be at a minimum of a DS1 level, multiple DS1 level, or
DS3 tevel and will conform to industry standards. This Agreement does not apply to, and
interconnection pursuant to this Agreement cannot be used for, traffic originated or terminated on
third party networks. All methods of interconnection are subject to the compensation structure set
forth in Section 5.0 and Appendix B.

4.1.2 Indirect Interconnection. T-Mobile shall be permitted to use a third party

carrier's facilities for purposes of establishing interconnection indirectly with Duo County at the I1P(s).

In such case, on behalf of T-Mobile, the third party camier will connect dedicated facilities with Duo

County at the IP(s). T-Mobile shall be responsible for the payment to any third party carrier for any
charges associated with the facilities.

4.2  Service Arangement. This Agreement provides for the foliowing interconnection
arrangement between the Parties for the purpose of delivery by one Party of specific traffic for
Transport and Termination on the other Parly’s network.

4.2.1 The service arrangement involves trunk side connection fo appropriate Duo
County tandem switching offices. Under this arrangement, the interconnection facility acts like an
interoffice trunk. The trunk service arrangement can by mutual agreement be used as a two-way
service for originating and terminating traffic between the Parties’ respective networks.  This
Agreement does not apply to, and the trunk service arrangement cannot be used for f{raffic
originated or terminated on third party networks.

4.2.1.1 Forftraffic terminating on Duo County, the trunk service arrangement
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may be used by T-Mobile to deliver traffic for termination to valid NXX codes associated with Duo
County end offices that subtend the specific tandem office to which the Type 2A interconnection is
made.

4.2.1.2 Based on the specific Duo County local service area of the originating
Duo County end user, the trunk service arrangement may be used by Duo County to deliver traffic
only to designated NPA-NXXs of T-Mobile for which the associated rate center (as determined by
V&H coordinates) is within the specific Duo County local service area of the originating Duo County
end user. Duo County local service areas are set forth in Duo County’s intrastate local service tariff.

4.2.1.3 The delivery of traffic pursuant to Subsections 4.2.1.1 and 4.2.1.2
does not create legal or regulatory obligations for either Party that do not otheiwise apply.

4.2.1.4 The delivery of traffic pursuant to Section 4.2.1.2 and the designation
of rate center V & H coordinates by T-Mobile for NPA-NXX numbers assigned to T-Mobile’s mobile
CMRS customers does not necessarily afiect or determine the services offered by Duo County or T-
Mobile, the services provided to end users by either Party, the rate structure applied to services
provided 1o end users by either Party, or the rates charged to end users by either Party for the
services either Party provides. Any end user service or traffic delivery application by either Party
based on designation of rate centerV & H coordinates for the NPA-NXX numbers assigned by T-
Mobile to its mobile CMRS customers does not create legal or regulatory obligations for either Party
that do not otherwise apply. ‘

4.3 Signaling. SS7 connectivity wili 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 cail set-up, including 1ISDN User Part (“ISUP”) and Transaction
Capability User Part (“TCAP") messages {o facilitate full inferoperability of alt CLLASS features and
functions between their respective networks. Any other SS7 message services {o be provided using
TCAP messages (such as database queries) will be jointly negotiated and agreed upon. All SS7
signaling parameters will be provided in conjunction with traffic trunk groups, where and as
available. These parameters include, but are not limited 1o, originating Carrier ldentification Code,
Automatic Number Identification ("ANI"), Initial Address Message (“JAM"), Calling Party Number
(“CPN7), Privacy Indicator, calling party category information, charge number, and the Jurisdictional
Indicator Parameter ("JIP") containing a Local Exchange Routing Guide ("LERG") assigned NPA-
NXX indentifying the originating switch of calls originating from Local Number Portability capable
switches, etc. All parameters related to network signaling information will also be provided, such as
T-Mobile Information Parameter (*CIP"), wherever such information is needed for call routing and
billing. Each Party will honor all Privacy Indicators as required under appficable law. T-Mobile must
interconnect, directly or indirectly, with the Duo County Signal Transfer Points (“STPs") serving the
Telecommunications in which Telecommunications Traffic and Inter-MTA Traffic will be exchanged.

T-Mobile may choose a third-party SS7 signaling provider to transport signaling messages to and
from Duo County’s SS7 network. In that event, the third-party provider must present a leiter of
agency fo Duo County authorizing the third party to act on behalf of T-Mobile in transporting SS7
messages to and from Duo County. The third-party provider for T-Mobile must interconnect with the
Duo County STP(s) serving the geographic area in which the traffic exchange trunk groups are
located. Where SS7 signaling is not available, in-band signaling shall be used in accordance with
accepted industry standards.

50 COMPENSATION ARRANGEMENTS

5.1 Subject Traffic. Each Party shall pay the other Parly for Transport and Termination of
Subject 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



PAGE 7 OF 17

delivered in any other areas other than those set forth in this Agreement and described in Appendix
A. The Parties agree that Duo County will not provide any compensation to T-Mobile for traffic
associated with one-way CMRS, including paging seivices, provided by T-Mobile.

5.2  Rate Structure. An IP(s) will be established between the Parties’ networks as
specified in Appendix A for the delivery of traffic described in Section 3.1. T-Mobile must obtain
special access from Duo Counly subject to the rates, terms and conditions contained in Duo
County’s intrastate access tariff for the purpose of connection between the 1P(s) and Duc County’s
applicable tandem office. These connecting facilities are set forth in Appendix A. Duo County will
charge special access from the applicable Duo County infrastate access tariff for the tandem
connecting facilities. Special access charges for the connecting facilities will be reduced, as
specified in Appendix B, to reflect the proportionate share of the total usage of the facilities that is
related to Subject Traffic originated by Duo County. For any specific IP, a single, combined, per-
minute rate, as specified in Appendix B, will apply which encompasses total compensation for
Transport, call Termination and any other facilities utilized to terminate Subject Traffic on the other
Party’s respective network.

5.3  Non-Recurring Charges. T-Mobile agrees to the non-recurring fees as set forth in
Appendlx B for any additions to, or added capacity for, special access connecting facilities.

54  Inter-MTA Traffic. The specific compensation arrangements set forth in this
Agreement for Subject Traffic are not applicable to Inter-MTA Traffic described in Section 3.1.3. T-
Mobile will provide compensation to Duo County for originating and terminating inter-MTA Traffic
according to the terms and conditions of Duo County’s applicable federat and state access tariffs.
Even though there may be some land-to-mobile InterMTA Traffic, the Parties will presume, for
purposes of this Agreement, that there will be no land-to-mobile Inter-MTA Traffic exchanged
between the Parties over the connecting facilities established pursuant to this Agreement.

5.4.1 T-Mobile and Duo County will develop mutually acceptable percent usage
factors for the relative amounts of Inter-MTA Trafiic and Subject Traffic delivered by T-Mobile over
the connecting facilities pursuant to this Agreement as defined in Section 3.1. These percentage
usage factors will apply to total traffic exchanged over the connecling facilities. The Parties will work
together to develop an auditable report which shows, for traffic originated or terminated by T-Mobile
and exchanged by the Parties over the connecting facilities pursuant to this Agreement, the ratio of
inter-MTA Traffic to Subject 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 fraffic 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 wilt be resoived pursuant to the provisions of Section 14.9.

5.4.2 The Parties recognize that the Inter-MTA ftraffic (defined in Section 3.1.3) may
be both Intersfate and Intrastate in nature. For the Inter-MTA ftrafiic, 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 Subject 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
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points of the complete end-to-end cali; provided, however, that for T-Mobile 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.

5.5  The Parties intend to utilize actual terminating measurement of usage for purposes of
billing pursuant to this Agreement. The terminating usage will be measured by the terminating
carrier. However, in the event that either Party may not be capable of measuring traffic, then the
following provisions shall apply. The relative directionality of traffic with respect to the connecting
facilities is set forth in Section 2 of Appendix A. The Parties agree to use the default percentages
set forth in Section 2 of Appendix A for the application of charges pursuant to this Agreement. In
any event, the Parties agree that the portion of traffic that is land-to-mobile will not exceed 50
percent.

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 detemination to make the network change.

7.0  GENERAL RESPONSIBILITIES OF THE PARTIES

7.1 Thirty (30) days after the Effective Date of each quarter during the term of this
Agreement, T-Mobile shall provide Duo County with a rolling six (6) calendar month, non-binding
forecast of its traffic and volume requirements for the services provided under this Agreement and in
the form and such detail as agreed by the Parties. The Parties agree that each forecast provided
under this Section shall be deemed ‘Proprietary Information.”

7.2 Each Party is individually responsible {o 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 mutuaily 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 Patrties are each
solely responsible for participation in and compliance with national network plans, including the
National Network Security Pian 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
reasonabie opportunity of the offending Parly 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 concuring 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
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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 intermuption
will be applicable.

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

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

7.8  Atalitimes during the term of this Agreement, each Party shall keep and maintainin
force at each Paity’s expense all insurance required by law (e.g., workers' compensation insurance)
as well as generat liability insurance for personal injury or death to any one person, property damage
resulting from any one incident, automobile liability with coverage of bodily injury for property
damage. Upon request from the other Party, each Party shall provide to the other Parly evidence of
such insurance {(which may be provided through a program of self-insurance).

7.9  The physical connection of facilities, delivery of traffic, and/or termination of traffic
may be temporarily discontinued by either Party upon 30 days’ written nofice to the other Party for
repeated or willful violation of or refusal to comply with any of the provisions of this Agreement.

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  Afterthe Initial Term, this Agreerment 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 Arangements. For service arrangements made available
under this Agreement and existing at the time of termination, those arrangements will continue
without interruption until a replacement agreement has been executed by the Parties either (a}
under an agreement volunfarily executed by the Parties; (b) under a new agreement arived at
pursuant to the provisions of the Act; or (¢) under an agreement available according to the
provisions of Section 252(j) of the Act, butin no case will the existing service arrangements continue
for longer than 12 months following the date on which notice of termination is provided by either
Party to the other Party.

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;
() each Party’'s indemnification obligations shall survive termination or expiration of
this Agreement.

84  The arangements pursuant to this Agreement including the provision of services or
facilities shall immediately terminate upon the suspension, revocation or termination by other means
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of either Party’s authority to provide setvices. For Duo County, authority involves the provision of
local exchange or exchange access services. For T-Mobile, authority involves the provision of
CMRS services under license from the Federal Communications Commission.

8.5  The services and faciliies arrangements pursuant to this Agreement may be
terminated by either Party upon not less than ten (10) days’ written notice to the other Party for
failure to pay undisputed amounts on the dates or at times specified for the facilities and services
furmished pursuant to this Agreement.

8.6  Either Party may terminate this Agreementin whole or in partin 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. Default is defined to include:

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

(b} A Parily’s refusal or failure in any material respect properly {o 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 in this Agreement.

9.0  CANCELLATION CHARGES
Except as provided herein, or as otherwise provided in any applicable tanff or 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 fo, costs
and attomeys' 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 andfor 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, regardiess 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, or any applicable Tariff(s), regulations or iaws 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 Parly settle or consent to any judgment
pertaining to any such action without the prior writien 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 ifs
Tariffs or customer confracts that limit liability to third parties as a bar to any recovery by the third
party claimant in excess of such limitation of liability.
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(e) The indemnified Party shall offer the indemnifying Party all reasonable
cooperation and assistance in the defense of any such action.

10.3 Inaddition fo its indemnity obligations under Section 10.1 and 10.2, each Party shall
provide, in its Tariffs or customer contracts that relate to any Telecommunications Service or
Network Element provided or contemplated under this Agreement that in no case shall such Party or
any of its agents, contractors or others retained by such parties be liable to any customer or third
party for (i) any Loss relating to or arising out of this Agreement, whether in contract or tort, that
exceeds the amount such Party would have charged the applicable customer for the service(s) or
function(s) that gave rise to such Loss, or (i) any consequential damages (as defined in Subsection
11.2 below).

11.0  LIMITATION OF LIABILITY

11.1  Except in the instance of harm resulting from an intentional or grossly negligent
action of ane 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 fo
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 tarifi(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, eirors 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 fimitation) damages for lost profits {(collectively,
"Consequential Damages”), regardless of the form of action, whether in contract, warranty, strict
liabitity, 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 fimit a Party's
obligation under Section 10.

11.3 The Parties agree that neither Party shali be liable to the customers of the other Party
in connection with its provision of services to the other Party under this Agreement. Nothing in this
Agreement shalil be deemed to creale 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 rutings applicable to its performance under this
Agreement. Each Party shall promptly notify the other Party in writing of any governimental 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 refief and otherwise seek redress from
each other regarding performance and implementation of this Agreement. in the event the
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Commission rejects this Agreement, the Parties agree to meet and negotiate in good faith to arrive
at a mutually acceplable 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 MISCELLANEQUS
14.1 Authorization

14.1.1  Duo County is a corporation 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 T-Mobile 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, subjectto
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 aclions 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 penmitted 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 fo perform any obiigation of the other Party, whether regulatory or contractuat,
or {o 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 controt of such Party, regardiess 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 commofion, 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,
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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 Parly, 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 shalt 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 fike 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 fo 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 lawifuily 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 o 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) cerlify 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 Parly provides such Party with the
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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 entitied 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, upon at least sixty (60) days prior written notice and with the other Party’s
prior written consent, which shall not be unreasonably withheld, assign this Agreement to an entity
with which it is under common ownership and/or control. For purposes of this Subsection 14.7, it
shall be deemed "reasonable” for the non-assigning party to withhold consent o a proposed
assignment if the proposed assignee does not provide the non-assigning party with sufficient
evidence that it has the resources, ability, and authority to satisfactorily perform pursuant {o the
terms of this Agreement. Any altempted assignment or delegation in violation of this Subsection
14.7 shall be void and ineffective and constitute a default of this Agreement by the party attempting
such assignment or delegation. This Agreement shall be binding on and inure {o the benefit of the
Parties and their respective legal successors and permitted assignee.

14.8 Billing and Payment; Disputed Amounts

14.8.1 Duo County shallinvoice T-Maobile on a monthly basis. T-Mobile 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 factors contained in Appendix applied to
the terminating minutes of use over the interconnection facilities as measured by Duo County.

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 Parly, and shail 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 Paty.

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 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 puposes of
the Federal Rules of Evidence and state nules 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 Dispuie 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
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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, 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 o the following
addresses of the Parties:

For Duo County: ATTN: Chief Executive Officer
Dugp County Telephone Cooperative Corp., Inc.
P. O. Box 80, 2150 North Main Street
Jamestown, Kentucky 42629

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

For T-Mobile: ATTN: Greg Tedesco
: 1855 Gateway Bivd., Ste. 900
Concord, CA 894520

or {o 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 (i) 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 secrefor 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, frade
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 1o, 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
faciiities by either Party under this Agreement, alone or in combination with that of the other Party,
constitutes direct, vicarious or contributory infringement or inducement o 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 Parly, however, shall offer to the other



PAGE 16 OF 17

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, Schedutes, or 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, provision,
representation, watranty, 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 ather 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 1o 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
reptacement 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
terminate this Agreement without penalty or liability for such termination upon written notice to the
other Party.

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

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 heredf, to
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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 govemment 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 promplly 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.

T-Mobile Duo County Telephone Cooperative
Corporation, Inc.

B)h By:
Printed: Printed:

Title: Title:
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DESIGNATION OF INTERCONNECTION POINT(S)
AND TRAFFIC DISTRIBUTION
CMRS-LEC AGREEMENT

This Appendix specifies the Interconnection Points (“IPs”) pursuant fo the Agreement for Facilities-
Based Network Interconnection for Transport and Termination of Telecommunications Traffic
{CMRS-LEC Agreement) between T-Mobile ("T-Mobile"} and Duo County Telephone Cooperative
Corporation, inc. {"Duo County”) and the relative directionality and distribution of traffic with respect
to the connecting facilities associated with each IP as follows:

I. Service Arrangement and Interconnection Point(s) Interconnection
IP#1 — For the exchange of LEC-CMRS two-way traffic between the Parties’ networks within the

Louisville, Kentucky MTA pursuant to this Agreement, the Parties agree to connect
ata junction pointlocated atVand H

coordinates: V=yyyy, H=zzzz,

2. For the total amount of two-way traffic delivered by the Parties over the connecting facilities, the
Parties agree to the following distnbution of traffic on a default basis only if Duo County does not
provide specific traffic measurement:
% Mobile-fo-Land traffic terminating on Duo County's network = 100%
% Land-to-Mobile traffic terminating on T-Mobile’s network = 0%

3. For the total traffic terminating on Duo County’s network, the Parties agree to the following
distribution of traffic:

% Subiject Traffic = 95%
% Intrastate Inter-MTA Traffic = 5%
% Interstate Inte-MTA Traffic = 0%

4. For the total traffic terminating on T-Mobile’s network, the Parties agree to the following
distribution of traffic:

% Subject Traffic = 100 %
% Intrastate Inter-MTA Traffic = 0%
% Interstate Inter-MTA Traffic = 0%
Approved and executed this day of , 2006.
T-Mobite Duo County Telephone Cooperative

Corporation, Inc.

By: By:

Printed: Printed:

Title: Title:
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Schedule of Charges

Pursuant to the Agreement for Facilities-Based Network interconnection
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 Agreement for Facilities-Based Network
Interconnection for Transport and Termination of Telecommunications Traffic (CMRS-LEC
Agreement) between Duo County Telephone Cooperative Corporation, Inc. (“Duo County™) and T-
Mobile ("T-Mobile") as folfows:

1. CHARGES FOR TRANSPORT, TERMINATION AND TANDEM SWITCHING for Subject
Traffic:

Subject Traffic originated by T-Mobile and delivered to Duo County over trunks established at 1P #1
rate per terminating minute of use for all end offices

of Duo County through its Russell Springs tandemswitch . . . . . . . .. .. .. $.015/MOU

Subject Traffic for which Transport and Termination charges apply originated by
Duo County and delivered to T-Maobile over trunks established at IP #1:
rate perlerminatingminuteofuse . . . . . . . . ... Lo L. $015/MOU

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

3. Special Access Connecting Facilities:

Duo County will charge T-Mobile special access monthly recurring rates pursuant to Duo County’'s
effective intrastate access tariff for the connecting facilities between IP#1 as set forthin Appendix A
and Duo County’s Russell Springs tandem office.

Duo County will charge T-Mobile special access non-recurring rates pursuant to Duo County's
effective intrastate access tarff for any new connecting facilities.

Duo County will credit T-Mobile 0% of the charges specified in this section for its portion of special
access transport.  Should the Parties mutually agree fo revise the percentage traffic flow
calculation, the percent special access credit will be modified to reflect the revised traffic flow
percentage, but under no circumstances will the credit exceed 50%.

Approved and executed this day of , 2006.

T-Mobile Duo County Telephone Cooperative
Corporation, Inc.

By: By:
Printed: Printed:
Tille: Title:
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Designation of T-Mobile’s CMRS Service Area

T-Mobile’s Service Area by Counties in the Commonwealth of Kentucky:

To be added

Approved and execuled this day of , 2008.

T-Mobile " Duwo County Telephone Cooperative
Corporation, Inc.

By: By:

Printed: Printed:

Title: Title:

107934v1
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ISSUES MATRIX

Key:

Duo County Terms Appear in Bold Underline {Opposed by T

T-Mobile Terms Appear in Bold Italics (i Opposed by Duo Coumy)

Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duec County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
Issue No. 1 Should the agreement be Yes. The title | Proposed revisions
called an "Agreement "Agreement for | not provided in
Title  Page  and | for Facilities-Based | Title Page: Facilities-Based sufficient time to
Heading on Page 1 Network Interconnection | Agreement for  Facilities-Based | Network conduct meaningful
for  Transport and | Network Interconuection  for | Interconnection  for | negotiations.
Termination of | Transport and Termination of | Transport and | Therefore,
Telecommunications Telecommunications Traffic | Termination of | respondent's
Traffic? Reciprocal Compensation Telecommunications | position is
Traffic"  adequately

Preamble to General
Terms & Conditions
("GT&C")

GT&C, Preamble:

Pursuant to this CMRS-LEC
Agreement for  Facilities-Based
Network  Interconnection  for
Transport and Termination of
Telecommunications Traffic
Reciprocal  Compensation, Duo
County  Telephone  Cooperative
Corporation, Inc. ("Duo County") and
T-Mobile USA, Inc. ("T-Mobile") will
extend certain network arrangements
to one another as specified below.

summarizes the type of
traffic that is subject to
the agreement, as well
as how the parties
propose to treat that
traffic, that is, by
transporting and
terminating it to each
other by means of
facilities-based
network
interconnection.

unknown.




Duo County Telephone Cooperative Corporation, Inc. - T-Mobile USA, Inc.

ISSUES MATRIX

Key:

Duo County Terms Appear in Bold Underline (Opposed by T-Mobile)

T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)

Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
Issue No. 2 Should the agreement Yes. As a potential | Proposed revisions
include a definition for point of | not provided in
GT&C, Section 1.xx | "Central Office | GT&C, Section 1.xx: interconnection,  the | sufficient time to
Switch?" 1.4 "Central Office Switch" means | term "Central Office | conduct

a  switch used to provide | Switch" should be | meaningful
Telecommunications Services, | defined in the | negotiations.
including, but not limited to: (a) | agreement. Therefore
"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 Office Switch,

Issue No. 3. Should the agreement Yes. Because the | Proposed revisions

GT&C, Section 1.xx

include a definition for
*Common Charmnel

GT&LC, Section 1.xx:

parties' networks will
need to communicate

not provided in
sufficient time to
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ISSUES MATRIX

Key:

Duo County Terms Appear in Beld Underline (O

T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)

osed by T-Mobile

Agreed Terms Appear in Normal Type

Issue Number;
Implicated Section
of Interconnection

Agreement

Description of Issue

Disputed Terms

Duo County
Position

T-Mabile Position

Interoffice Signaling?”

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").

with one another, it is
appropriate to include a
definition setting forth
the technical means by
which such
communication  will
occur. Without such a
definition to set forth
the parties’ common
understanding, severe
network
interoperability
problems
materialize.

could

conduct
meaningful
negotiations.
Therefore

Issue No. 4

GT&C, Section 1.xx

Should the agreement
include a definition for
"Dsl?!!

GT&C, Section 1.xx:
1.8 "DS1" is a digital signal rate of
1.544 Mbps (MEGA Bits Per

Second).

Yes. PS1 is a
commonly used term,
and this definition
ensures that it is used
consistently throughout
the agreement.

Proposed revisions
not provided in
sufficient time to
conduct meaningfil
negotiations.
Therefore,
respondent's
position is
unknowr.
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ISSUES MATRIX

Key:

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position :
of Interconnection
Agreement
Issue No. 5 Should the agreement Yes. DS3 is a| Proposed revisions

GT&C, Section 1.xx

include a definition for
"DS3?H

GT&C, Section 1.xx:

commonly used term,
and this definition

not provided in
sufficient time to

1.9 "DS3" is a digital signal rate of | ensures that it is used | conduct meaningful
44.736 Mbps. consistently throughout | negotiations.
the agreement. Therefore,
respondent's
position is
unknowil.
Issue No. 6 Should the agreement Yes. This definition | Proposed revisions

GT&C, Section 1.xx

include a definition for
"Information Service?"

GT&C, Section 1.xx:
1.11 "Information Service' is as
defined in the Act.

helps  ensure  that
"information service"
traffic is distinguished
from the
telecommunications

traffic the parties are
agreeing to exchange,
as indicated by the
proposed title of this

not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent's
position is
unknown.

agreement.
Issue No. 7 Should the agreement Yes. Because this is an | Proposed revisions
include a definition for interconnection not provided in

GT&C, Section 1.xx

"Interconnection?”

GT&C, Section 1.xx:

agreement, it  is

sufficient time fo
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ISSUES MATRIX

Key:

Issue Number;
Implicated Section

Description of Issue

Disputed Terms

Duo County
Position

T-Mobile Position

of Interconnection
Agreement
1.12 "Interconnection" _for | important to define the | conduct meaningful
purposes of this Agreement is the | parties’ understanding | negotiations.
linking of the T-Mobile and Dug | regarding the meaning | Therefore,
County networks for the deliveryv of | of  this  centrally | respondent's
traffic. important term. position is
unknown.,
Issue No. 8 Should the agreement Yes. Without a | Proposed revisions
include a definition for defimtion for | not provided in
GT&C, Section 1.xx | "Interconnection Pomt?" | GT&C, Section 1.xx: "Interconnection sufficient time to
1.13 "Interconnection Point" or | Point," it would be | conduct meamingful
"IP" is a demarcation point on the | practically impossible | negotiations.
incumbent network of Duo County | for the parties to | Therefore,
between networks where the | specify that location | respondent's
delivery of traffic from one Party to | where there networks | position is
the other Party takes place pursuant | will be connected. unknown.
to this Agreement.
Issue No. 9 Should the agreement Yes. Given the | Proposed revisions
include a definition for possibility that the | not provided in

GT&C, Section 1.xx

"Interexchange Carrier?"

GT&C, Section 1.xx:

1.14 "Interexchange Carrier"” or
"IXC" means a carrier that
provides, directly or indirectly,
interLATA or intralLATA

parties could exchange
toll ftraffic, it is
important to define the
class of carriers who
will be responsible to

sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent's




ISSUES MATRIX
Duo County Telephone Cooperative Corporation, Inc. - T-Mobile USA, Inc.

Duo County Terms Appear in Bold Underline (Opposed by T-Mobile
T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)
Agreed Terms Appear in Normal Type

Key:

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
Telephone Toll Services. deliver such toll traffic. | position is
unknowrn.
Issue No. 16 How should  the Inter-MTA traffic | Proposed revisions
agreement define "Inter- should be defined as | not provided in
GT&C, Section 1.xx | MTA Traffic?" GT&C, Section 1.xx: proposed. Duo County | sufficient time to
1.15 "Inter-MTA Traffic" is at the | has no way of reliably | conduct meaningful
beginning of the call. (a) traffic | determining the roving | negotiations.
originated by a CMRS end user of T- | physical location of a { Therefore,
Mobile in one MTA and terminated to | typical CMRS end- | respondent's
an end user of Duo County in another | user. Moreover, | position 18
MTA; or (b) traffic originated by an | because  inter-MTA | unknown.
end user of Duo County in one MTA | traffic will be
and terminated to an end user of T- | transported over
Mobile in another MTA. Inter-MTA | switched access trunk
Traffic is subiect to Duo County | groups, it is appropriate
originatinge  and  terminating | to ensure that the
Switched Exchange Access Service | CMRS carrier
charges. compensates for this
service.
Issue No. 11 Should the agreement Yes.  Because the | Proposed revisions
include a definition for parties' networks will | not provided in
GT&C, Section L.xx | "Multifrequency?" GT&C, Section 1.xx: need to communicate | sufficient time to
1.18 "Multifrequency” means a | with one another, it is | conduct meaningful
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Agreed Terms Appear in Normal Type

ISSUES MATRIX

Key:

Issue Number; Description of Issne Disputed Terms Duo County T-Mobile Peosition
Implicated Section Position
of Interconnection
Agreement

signaling system for use between | appropriate to include a | negotiations.
switching svstems which uses a | definition describing | Therefore,
method of sending pulses over a | themeans by which the | respondent’s
circuit by using one pair of tones | parties' signaling | position is
from a_total set of five tones to | systems will | unknown.

encode each digit.

communicate. Without
such a definition to set
forth the  parties'
common
understanding, severe
network
interoperability
problems
materialize.

could

Issue No. 12

GT&C, Section 1.xx

How should the
agreement define
"Subject Traffic?"

GT&C, Section 1.xx:
1.22 "Subject Traffic" is
telecommunications traffic that is
subiect to Section 251(b)}(5) of the
Act. With respect to network
interconnection between a CMRS
licensee and a LEC, Subject Traffic

The agreement should
include the proposed,
important clarifications
and restrictions
regarding the potential
types of intra-MTA
traffic that should be
excluded from the
parties' compensation

Proposed revisions

not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent's
position is
unknown.
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Key: | Duo County Terms Appear in Bold Underline (Opposed by T-Mobile)
T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)

Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement

is defined as_fraffic which is|and
originated by an end user of one | transport/termination
Party and terminates to an end user | obligations.

of the other Party within the same
Major Trading Area {("MTA"},
provided that the end user of T-
Mobile is a _two-way CMRS
customer and the traffic is delivered
by either Party over the connecting
facilities covered by this Agreement.
Subject Traffic is defined under this
Agreement only for the purpose of
defining the scope of traffic that is
subject to compensation pursuant to
47 C.E.R. § 51.701(E) of the FCC's
rules. The definition and use of the
term Subject Traffic for purposes of
this Acreement has no effect on the
definition _of local traffic or the

geographic area associated with
local calling under either Partv's
respective end user service offerings.
1.22  "Subject Traffic is, at the
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Key:
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Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
beginning of the call: (a) traffic
originated by a CMRS end user of T-
Mobile in one MTA and terminated to
an end user of Duo County in the
same MTA; or (B) traffic originated
by an end user of Duo County in one
MTA and terminated to an end user
of T-Mobile in the same MTA.
Issue No. 13 Should the agreement Yes. Given the | Proposed revisions

include a definition for agreement's important | not provided in
GT&C, Section 1.xx | "Telecommumnications?" | GT&C, Section 1.xx: distinctions  between | sufficient time to
1.23  "Telecommunications' is_as | "Telecommunications” | conduct meaningful
defined in the Act. traffic and other types | negotiations.
of traffic, it is | Therefore,
important to define this | respondent's
term. position 1s
unknowil.
Issue No. 14 Should the agreement Yes. Given the | Proposed revisions

GT&C, Section 1.xx

include a definition for
"Telecommunications
Carrier?"

GT&C, Section 1.xx:
1.24 "Telecommunications
Carrier" is as defined in the Act.

agreement's important
distinctions  between
"Telecommunications
Carriers" and other
types of carriers, it is

not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
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Key:

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
important to define this | respondent's
term. position is
unknown.
Issue No. 15 How  should  the Given that all | Proposed revisions
agreement define exchanged traffic must | not provided in
GT&C, Section 1.xx | "Termination?” GT&C, Section 1.xx: be delivered "over the | sufficient time to
1.25 "Termination is with respect to | facilities established | conduct meaningful
the Subject Traffic delivered by one | pursuant  to this | negotiations.
Party to the other Party over the | Agreement," thereisno | Therefore,
facilities established pursuant to this | reason to exclude the | respondent's
Agreement the switching of such | proposed language. position is
traffic at the terminating carrier's end unknown.
office switch, or equivalent facility,
and delivery of such traffic to the
called party's premises.
Issue No. 16 How should the Given that all | Proposed revisions
agreement define exchanged traffic must | not provided 1
GT&C, Section 1.xx | "Transport?" GT&C, Section 1.xx: be delivered "over the | sufficient time to
1.26 "Transport is, with respect to | facilities established | conduct meaningful
the Subject Traffic Delivered by one | pursuant  to  this | negotiations.
Party to the other Party over the | Agreement," thereisno | Therefore,
facilities established pursuant to this | reason to exclude the | respondent's
Agreement, the transmission and any | proposed language. In | position is

10




Duo County Telephone Cooperative Corporation, Inc, - T-Mobile USA, Inc.
Duo County Terms Appear in Bold Underline (Opposed by T-Mobile) |

T-Mobile Terms Appear ir Bold Italics (Opposed by Duo County)
Agreed Terms Appear in Normal Type
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Key:

Issue Number; Description of Issue Disputed Terms Duo County T-Maobile Position
Implicated Section Position
of Interconnection
Agreement
necessary tandem switching of such | addition, the proposed | unknown.
telecommunications traffic from the | language more
interconnection point between the | accurately describes the
two _carriers that is transited to the | appropriate
terminating carrier's end office switch | interconnection
that directly serves the called party, | architecture between
or equivalent facility provided by a | traffic-exchanging
carrier other than an imcumbent | parties. Moreover, T-
LEC. ' Mobile's proposed
language shouid be
rejected because a
transit traffic
arrangement is  not
appropriate.
Issue No. 17 Should the agreement be No. The agreement | Proposed revisions
construed to affect or should notbe construed | not provided in
GT&C, Section 2.xx | otherwise be a part of | GT&C, Section 2.xx: o affect any | sufficient time to
any referenced | 2.1  All references to Sections, | agreements, conduct meaningful
agreements, other | Exhibits, Appendices, and Schedules | instruments, statutes, | negotiations.
instruments,  statutes, | shall be deemed to be references to | regulations, rules, or | Therefore,
regulations, rules, or | Sections of, and Exhibits, Appendices, | tariffs outside of the | respondent's
tariffs? and Schedules to, this Agreement | four comners of the | position 18
unless the context shall otherwise | agreement. unknown.

11
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Issue Numbers; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
require. The headings of the Sections | Accordingly, the

and the termis 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 fo any agreement,
other instrument (including T-
Mobile's, Duo County's or other
third-party offerings, guides or
practices), statute, regulation. rule
or tariff is for convenience of
reference only and is not intended to
be a part of or to affect the meaning
of rule or tariff as amended and
supplemented from time to time
(and, in_the case of a statute,
regulation, rule or tariff. to any
successor provision).

proposed clarification
is appropriate.

Issue No. 18

GT&C, Section 2.xx

Should the agreement be
permitted to reference
any applicable tariffs of
the parties, and how

GT&C, Section 2.xx
2.2 The Parties acknowledge that

Yes. This agreement
purports only to
address the exchange
of traffic between Duo

Proposed revisions
not provided in
sufficient time to
conduct meaningful
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should the Parties | some of the services, facilities, or | County and T-Mobile. | negotiations.
interpret the agreement | arrangements described herein | It does not purport to | Therefore,
in the event of a conflict | reference the terms of federal or | set forth all applicable | respondent’s
either (1) within the | state tariffs of the Parties. Each | general terms and | position is
agreement as awhole;or | Party hereby incorporates by | conditions for services ; unknown.

(i1} between the
agreement and any
applicable tarifi{s)?

reference those provisions of any
tariff that governs any terms
specified in this Agreement. If any
provision contained in this main
body_of the Agreement and any
Appendix  hereto  cannot _ be
reasonably construed or interpreted
to avoid conflict, the provision

contained in this main body of this
Agreement shall prevail. If any
rovision of this Asreement and an

applicable  tariff cannot  be
reasonably construed or interpreted

to avoid conflict, the Parties agree
that the provision contained in this
Agreement shall prevail.  This
agreement supersedes any prior

agreement between the Parties.

associated with the
exchange of ftraffic
contemplated by this
agreement. Tariffs, as
the typical form for
such generally
applicable terms and
conditions, serve that
goal. Therefore, to the

extent that certain
services are implicated
by the parties'

agreement to exchange
traffic, it is appropriate
to reference the parties'
applicable tariffs.
Moreover, given that
tariffs apply in the

13




ISSUES MATRIX
Duo County Telephone Cooperative Corporation, Inc. - T-Mobile USA, Inc.

Duo County Terms Appear in Bold Underline (Opposed by T-Mobile
T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)
Agreed Terms Appear in Normal Type

Key:

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement

absence of a

GT&C, Section 8.1 GT&C, Section 8.1: Commission-approved

8.1  This Agreement shall become { agreement explicitly

effective on January 1, 2007 and shall | stating otherwise, it is

terminate on December 31, 2008 (the | important  for  the

GT&C, Section 9.0

“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 subsequents.

GT&C, Section 9.0:
9.0 CANCELLATION CHARGES
Except as provided herein, or as

otherwise  provided in _anv
applicable i{ariff or confract
referenced herein, no cancellation
charges shall apply.

GT&C, Section 10.1:

parties to ensure that to
the extent a term of this
agreement is in conflict
with the terms of an
applicable tariff, the
proposed language
ensures that the terms
of the agreement are
not accidentally
preempted by a
conflicting tariff
provision.

GT&C, Section 10.1
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10.1  Each Party agrees to release,
indemnify, defend and hold harmless
the other Party from and against all
fosses, 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
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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,
or _any applicable Tarifi(s),
regulations or laws for the indemnified
Party's provision of said services.

GT&C, Section 10.xx GT&C, Section 10.xx:

10.3 In addition to its indemnity
obligations under Section 10.1 and
10.2, each Party shall provide, in its

Tariffs or customer contracts that
relate to_anv Telecommunications
Service or Network Element
provided or contemplated undey this

Agreement that in no case shall such

Party or any of its agents.
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contractors or others retained by
such parties be liable to any
customer or third party for (i) any
Loss relating to or arising out of this
Agreement, whether in confract or

tort, that exceeds the amount such
Party__would have charged the

applicable  customer _ for the

service(s) or function(s) that gave

rise to such Loss, or (i) any

consequential damages (as defined

in Subsection 11.2 below).

GT&C, Section 14.14 ‘GT&C, Section 14.14:

14.14 Entire Agreement.

This Agreement and any Exhibits, or
Appendices, Schedules, or 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
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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 1§ contemporaneously  or
subsequently set forth in writing and
executed by a duly authorized officer
or representative of the Party to be
bound thereby.
Issue No. 19 Should the agreement Yes. Clearly, as a | Proposed revisions
specifically define the traffic transport and | not provided in
GT&C, Section 3.xx | scope of the Parties' | GT&C, Sections 3.xx termination agreement, | sufficient time to
traffic exchange and | 3.1 This Agreement sets forth the | the agreement must | conduct meaningful
related  rights and | terms, conditions and prices under | define the scope of the | negotiations.
obligations? which the Parties agree to | associated traffic | Therefore,
interconnect the CMRS network of | exchange and related | respondent's
T-Mobile and the LEC network of | rights and obligations. ] position is
Duo County for the purposes of | Without such specifics, | unknown.
delivering certain traffic within the | the agreement becomes
scope of this Agreement specifically | little more than a

including:

breeding ground for
future conflict. The
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3.1.1 CMRS to LEC Subject Traffic | proposed language
that is: (a) originated on the CMRS | attempts to avoid future
network of T-Mobile; (b) delivered ; conflict regarding
to the Dug County network over the | issues central to the
facilities comprising the | operation of  this
Interconnection established | agreement.

pursuant to this Aoreement; and (¢)
terminated on the incumbent LEC
network of Due County;

3.1.2 LEC to CMRS Subject Traffic
that is; (a) originated on_the

incumbent LEC network of Duo
County; (b) delivered to T-Mobile
over the facilities comprising the
Interconnection established
pursuant to this Agreement; and (¢)
terminated on the CMRS network
of T-Mobile,

3.1.3 Inter-MTA Traific thatis: (a)
originated_on_the network of one
Party; (b) delivered to_the other
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Party over the facilities comprising
the Interconnection pursuant to this
Agreement; and (¢} terminated on
the  network of the _other
Party.exchange Subject Traffic and
InterMTA Traffic.

3.2 This Agreement provides for
specific compensation between the
Parties for the Transport and
Termination of Subject Traffic on each
Party's network as set forth in this
Agreement. The specific provisions
for compensation for the Transport
and Termination of Subject Traffic do
not apply to any other types of traffic
or in any other geographic area.

3.3  Subject Traffic does not
include: (a) Inter-MTA Traffic
discussed in Section 5.4: (b) traffic
that either Party originates to, or
terminates from, an interexchange
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carrier regardless of the originating
and terminating end points of a call;
or (c) traffic that Duo County
originates to, or terminates from,
any carrier over facilities and/or
service arrangement regardless of
the originating and ferminating

points of a call. All traffic that Duo
County originates to, or terminates

from, an interexchange carrier will
be subject to access charges to be
retained by Duo County. There will
be no sharing of access charge
revenue that Duo County bills either
interexchange carriers or any other
carriers that obtain access services
from Duo County. There will be no
access services provided jointly

between the Parties pursuant to this
Agreement,

3.4 This Agreement only
applies with respect to_the traffic
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delivered  over the facilities
comprising the Interconnection
arrangement(s) between the Parties.
This Agreement only applies to
traffic originated by T-Mobile’s
CMRS mobile users that are located
within the wireless service area of T-
Mobile defined as the set of counties
as set forth in Appendix C. The
terms of this Aereement inciuding,
but  not  limited to, traffic
distribution and the proportions of
minutes of use that are Subject
Traffic and Inter-MTA Traffic are

directly related to and dependent on
the specific service area of T-Mobile,

3.5  Compensation _ for _ the
Transport and Termination of
Subject Traffic applies only to
traffic associated with the provision

of local exchange carrier services by
Duo County for which Duo County !
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has tariff authority to provide and

to_ traffic associated with the
provision_of two-way CMRS by T-

Mobile. 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 fraffic function of the other
Party or of any third party. Traffic
associated with  fixed wireless
services of T-Mobhile is specifically
excluded from this Agreement.
This Acreement does not apply to
traffic originated or ferminated on
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third party networks or to any other
traffic not specifically identified in
this Section 3.0.

3.6 Connpecting facilities that
may be established pursuant to 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,
over the connecting network

facilities, any traffic other than the
traffic that is within the scope of this

Agreement as specifically identified
in this Section 3.0.

Issue No. 20

Should the agreement

Yes. Clearly, as a

Proposed revisions

specifically describe the traffic transport and | not provided in
GT&C, Section 4.xx | methods by which the | GT&C, Section 4.xx: termination agreement, | sufficient time to

parties shall provide | 4.1  Methods of Interconnection, | the agreement must | conduct meaningful

traffic exchange services define the methods by | negotiations.

to one apother? 4.1.1 The Parties agree to | which the parties shall | Therefore,
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interconmect  their  respective | provide the | respondent's
networks within the incembent LEC | contemplated  traffic | position is
service area of Duo County atoneor | exchange services. | unknown.

more Interconnection Points (“IPs”)
as__established by Duo_County.
Interconnection will be provided
through an appropriate Duo County
tandem switching office. The IP(s)
will be set forth in Appendix A. Due
County shall make available, to T~
Mobile at the IP(s), trupks over
which T-Mobile can__ terminate
traffic described in Section 3.1 and
Appendix A. T-Mobile shall make
available, to_Duo County at the

IP(s), trunks over which Duo
County can__terminate traffic
described in Section 3.1 and

Appendix A. By mutual agreement,

the Parties may interconnect on a
bi-directional basis using two-way

trunk groups between the Parties’

petworks, All _interconnecting

Without such specifics,
the agreement becomes
little more than a
breeding ground for
future conflict. The
proposed language
attempts to avoid future
conflict regarding
issues central to the
operation  of  this
agreement.
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facilities will be at a minimum of a
DS1 level, multiple DS1 level, or
DS3 level and will conform to
industry  standards. This
Agreement does not apply to, and
interconnection pursuant to this
Agreement cannot be used for,
traffic originated or terminated on
third party networks. All methods
of interconnection are subject to the

compensation structure set forth in
Section 5.0 and Appendix B.

4.1.2 Indirect Interconnection.__T-
Mobile Either party shall be permitted
to use a third party carrier’s facilities
for purposes of  establishing
interconnection indirectly with Duo
County at the IP(s). In such case,

on_behalf of T-Mobile, the third

party carrier will connect dedicated
facilities with Duo County at the

1P(s). T-Mobile the other party. The
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originating  carrier  shall be
responsible for the payment to any
third party carrier for any charges
associated with the facilities
transiting the originating traffic.

4.2  Service Arrangement. This
Agreement provides for the
following interconnection
arrangement between the Parties for
the purpose of delivery by one Party
of specific fraffic for Transport and
Termination on_the other Party’s
network.

4.2.1 The service arrangement
involves trunk side conpection to
appropriate Duo County tandem
switching offices. Under _this
arrangement, the interconpnection
facility acts like an interoffice trunk.

The trunk service arrangement can

by mutual agreement be used as a
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two-way service for originating and
terminating _traffic between the
Parties’ respective networks. This
Asreement does not apply to, and
the trunk service arrangement
cannot be used for traffic originated
or__terminated on third party
networks.

4.2.1.1 For traffic terminating on
Duo County, the trunk service

arrangement may be used by T-
Mobile to deliver traffic for
termination te valid NXX codes

associated with Duo County end
offices that subtend the specific

tandem office to which the Type 2A
interconnection is made.

4.2.1.2 Based on the specific Duo
County local service area of the
originating Duo County end user.

the trunk service arrangement may
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be used bv Duo County to deliver
traffic_only to designated NPA-
NXXs of T-Mobile for which the
associated  rate _ center  (as
determined by V&H coordinates) is
within the specific Duo County local

service area of the originating Duo
County end user. Duo County local

service areas are set forth in Duo

County’s intrastate local service

tariff.

4.2.1.3 The delivery of traffic

pursuant to Subsections 4.2.1.1 and
4.2.1.2 does not create legal or

regulatory obligations for either
Partv_ that do not otherwise apply.

4.2.1.4 The delivery of traffic
pursuant to Section 4.2.1.2 and the
designation of rate center V & H
coordinates by T-Mobile for NPA-
NXX _numbers assigned to T-
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Mobile’s_ mobile CMRS customers
does not_necessarily affect or
determine the services offered by
Duo_County or T-Mobile, the
services provided to end users by
either Party, the rate structure
applied to services provided to end
users by either Party, or the rates
charged to end users by either Party
for _the services _either Party
provides. Any end user service or
traffic delivery application by either
Party based on designation of rate
center V_& H coordinates for the
NPA-NXX numbers assigned by T-
Mobile to its mobile CMRS
customers does not create legal or

regulatory obligations for either
Party that do not otherwise apply.

4.3 Signaling. SS7 connectivity

will be provided in accordance with
prevailing industry standards. The
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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
CI.ASS features and functions
between their respective networks.

Any other SS7 message services to
be provided using TCAP messages
(such as database gueries) will be

iointly negotiated and agreed upon.
All SS7 signaling parameters will be
provided in conjunction with traffic
trunk groups, where and as|
available. These parameters
include, but are not limited fto,
originating Carrier Identification
Code, Automatic Number
Identification  (*ANI”), Imitial

Address Message (“IAM™), Calling
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Party Number (“CPN”), Privacy
Indicator, calling party category
information, charge number, and
the Jurisdictional Indicator
Parameter (“JIP”) containing a
Local Exchange Routing Guide
(“LERG™) _assigned NPA-NXX
identifying the originating switch of
calls originating from Local Number
Portability capable switches, etc.
All parameters related to network
signaling information will also be
provided, such as T-Mobile
Information Parameter (“CIP”),
wherever such information is
needed for call routing and billing,
Each Party will honor all Privacy
Indicators as required under
applicable law. _ T-Mogbile must
interconnect, directly or indirectly,
with the Duo County Signal
Transfer Points (“STPs”) serving
the Telecommunications in_which
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Telecommunications Traffic and
Inter-MTA _ Traffic will be

exchanged. T-Mobile may choose a
third-party SS7 signaling provider

to_transport signaling messages to
and from Duo County’s SS7

network. In that event, the third- |

party provider must present a letter
of agency to  Duo  County

authorizing the third party to acton
behalf of T-Mobile in fransporting
SS7 messages to _and from Duo
County. The third-party provider
for T-Mobile must interconnect with
the Duo County STP(s) serving the
geographic area in which the traffic
exchange frunk groups are located.
Where SS7 - signaling is not

available, in-band signaling shall be
used in accordance with accepted

industry standards.

Issue No. 21

How should the parties
compensate each other

The parties should
provide compensation

Proposed revisions
not provided in
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GT&C, Section 5.xx

for the exchange of
traffic?

GT&C, Section 5.xx:

5.1  Subject Traffic. Each Party
shall pay the other Party for Transport
and Termination of Subject 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 tvpes 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
Duo_County will not provide anv
compensation to T-Mobile for traffic
associated with one-way CMRS,
including paging services, provided
by T-Mobile.rate set forth in
Appendix A.

5.2 Rate Structure. An IP(s) will

be established between the Parties’
networks as specified in Appendix A

in connection with
Subject Traffic
consistent with the

definition of "Subject
Traffic" n the
agreement and at the
rates and pursuant to
the traffic balance
factors set forth in the
proposed Appendices
A & B, attached to the
end of this issues
matrix. The proposal
provides sufficient
guarantees that the
traffic balance factors
can be readjusted if
actual traffic patterns
differ from the
proposed percentages.

sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent's
position is
unknown.
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for the delivery of traffic described
in_Section 3.1. T-Mobile must

obtain special access from Duo
County subiject to the rates, terms
and conditions contained in Duo
County’s intrastate access tariff for
the purpose of connection between
the IP(s) and Duo County’s
applicable tandem office. These
connecting facilities are set forth in
Appendix A. Duo County will
charge special access from the
applicable Duo County intrastate
access  tariff for the tandem
connecting facilities. Special access
charges for the connecting facilities
will_be reduced, as specified in
Appendix B. to reflect the
proportionate share of the total

usage of the facilities that is related
to Subject Traffic originated by Duo

County.  For any specific IP, a
single, combined, per-minute rate,
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as_specified in_ Appendix B. will
applv__which encompasses total
compensation for Transport, call
Termination and any other facilities
utilized to terminate Subject Traffic
on_the other Party’s respective
network.

5.3 ___Non-Recurring Charges. T-
Mobile agrees to the non-recurring
fees as set forth in Appendix B for
any additions to, or added capacity
for, special access connpecting

facilities,

5.4 Inter-MTA Traffic. The
specific compensation arrangements
set forth in this Agcreement for
Subiect Traffic are notf applicable to
Inter-MTA Traffic described in
Section 3.1.3. T-Mobile will
provide compensation to Duo
County _for originating and
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terminating Inter-MTA _ Traffic
according to the terms and
conditions of Due County’s
applicable federal and state access
tariffs. Even though there may be
some land-to-mobile InterMTA
Traffic, the Parties will presume, for
purposes of this Agreement, that
there will be no land-to-mobile
Inter-MTA  Traffic exchanged
between the Parties over _the
connecting  facilities established
pursuant to this Agreement,

5.2 Inter-MTA Traffic. Each Party
shall pay the other Party for
Transport and Termination of
| InterMTA Traffic that either Party
delivers to the other Party's network
pursuant to the rate set forth in
Appendix A.

5.4.1 T-Mobile and Duo County
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will develop mutually acceptable
percent usage factors for the relative
amounts of Inter-MTA Traffic and
Subject Traffic delivered by T-
Mobile over the connecting facilities
pursuant to this Apreement as
defined in Section 3.1. These
percentage usage factors will apply
to total traffic exchanged over the
connecting facilities. The Parties
will work together to develop an
auditable report which shows, for
traffic originated or terminated by
T-Mobile and exchanged by the
Parties over the connecting facilities
pursuant fo this Agreement, the
ratio of inter-MTA_Traffic to
Subject 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
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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.5.3 Either Party may obtain
usage records or a monthly traffic
distribution report from the tandem
operator summarizing traffic between
the Parties. Alternatively, either
Party may elect to measure actual
terminating traffic through its own
equipment  and  utilize  these
measurements in place of the usage
records or traffic distribution reports
from the tandem operator. If T-
Mobile is unable to determine the
amount of land-to-mobile traffic it
terminates from Duo County, then T-
Mobile will bill Duo County using the
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Traffic Ration Factors listed in
Appendix A. 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 pature. For the
Inter-MTA traffic, the Parties will
develop  mutunally  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
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percentage of Inter-MTA Traffic
that is intrastate in nature,

5.4.3 __The designation of traffic as
either Subject 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 T-Mobile 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.

5.4 Balanced Traffic. The Parties
agree to bill each other for Subject
Traffic _as  described in_ this
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Agreement unless the Subject Traffic
exchanged between the Parties is
roughly balanced and falls within an
agreed upon threshold ("Traffic
Balance Threshold"). The Parties
agree that for purposes of this
Agreement, the Traffic Balance
Threshold is reached when the
Subject Traffic exchanged, both
directly and indirectly, equals or falls
between 55% / 45% in either
direction. When the actual usage
data for three (3) consecutive months
indicates that the Subject Traffic
exchanged, both directly and
indirectly, falls within the Traffic
Balance Threshold, then either Party
may provide the other Party a written
request, along with verifiuble
information supporting such request,
to eliminate billing for Reciprocal
Compensation on a per minute basis.
Upon written consent by the Party
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receiving the request, which shall not
be unreasonably withheld,
conditioned or delayed, there will be
no billing for compensation or
payments for Telecommunications
Traffic on a going forward basis (i.e.,
bill and keep).

5.5 _ The Parties intend to utilize

actual terminating measurement of
usage for purposes of billing
pursuant to this Agreement. The

terminating usage will be measured
by _ the terminating carrier.

However, in the event that either
Party may not be capable of

measuring traffic, then the following
provisions shall apply: The relative
directionality of traffic with respect

to_the connecting facilities is set
forth in Section 2 of Appendix A,
The Parties agree to use the default
percentages set forth in Section 2 of
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Appendix A for the application of
charges pursuant to this Agreement.
In anv event, the Parties agree that
the portion of traffic that is Iand-to-

mobile will not exceed 50 percent.

55  De Minimis Traffic. In the
event the Subject Traffic terminated
on the Parties' respective networks is
de minimis such that the total
minutes for which either Party is
entitled to compensation is less than
[fifty thousand (50,000) minutes of use
for a one (1) month period, the
Parties agree that the only Reciprocal
Compensation for such Subject
Traffic will be in the form of the
reciprocal Transport and
Termination services provided by the
other Party, and no billings will be
issued by either Party (i.e., Bill and
Keep).

Issue No. 22

What is the appropriate

Ninety days notice is

Proposed revisions
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notice a party must give an appropriate period | not provided in
GT&C, Section 6.0 | prior to making network | GT&C, Section 6.0 within  which  the | sufficient time to
changes that will | 6.0 NOTICE OF CHANGES parties can prepare | conduct meaningful
materially affect the their networks for the | negotiations.
interoperability of the | If a Party makes a change in its | other party's proposed, | Therefore,
parties’ networks? network which it believes will | materal network | respondent’s
materially affect the interoperability of | changes. In the event | position is
its network with the other Party, the | ninety days notice is | unknown.
Party making the change shall provide | not reasonably
at least ninetvtwenty-four (9024) | possible, the proposed
dayshours advance written notice of | language permits
such change to the other Party. In the | shorter periods.
event that the provision of ninety
{90) davs 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,
GT&C, Section 7.xx

Section 7.xXx%:

7.9.2 Nothing in this AGREEMENT
will limit either Party’s ability to

45




ISSUES MATRIX
Duo County Telephone Cooperative Corporation, Inc. - T-Mobile USA, Inc.

Key: | Duo County Terms Appear in Bold Underline (Opposed by T-Mobile)

T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)
Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement

modify its network, including, without
limitation, the incorporation of new
equipment and new software. Each
Party will provide the other Party
reasonable written notice, of any such
modifications to its network, which
will materially impact the other
Party’s service. Each Party will be
solely responsible, at its own expense,
for the overall design of its network
and the telecommunications services
offered its customers and for any
redesigning or rearrangement of its
network which may be required as a
consequence of this AGREEMENT,
including,  without  limitation,
changes in facilities, operations or
procedures, minimum  network
protection criteria, or operating or
maintenance  characteristics  of
facilities.

Issue No. 23 Should T-Mobile Yes.  Forecasts are | Proposed revisions
provide Duo County necessary for Duo i not provided in
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GT&C, Section 7.1

with traffic forecasts,
and if so, how often?

GT&C, Section 7.1:
7.1 Thir 30y days after the

Effective Date of each quarter
during the term of this Agreement,
T-Mobile shall provide Duo County

with a rolling six (6) calendar
month, non-binding forecast of its

traffic and volume requirements for
the services provided under this
Agreement and in the form and such
detail as agreed by the Parties. The
Parties agree that each forecast
provided under this Section shall be

deemed “Proprietary Information.”

conduct
network

County to
adequate

planning to
accommodate the
anticipated volume of
traffic to be exchanged
with T-Mobile. The
proposed template
agreement contained a
typographical  error,
and the agreement
should provide that T-
Mobile provide
forecasts thirty (30)
days after the Effective
Date and quarterly
thereafter, T-Mobile
shall provide Duo
County with a rolling
six (6) month, non-

sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent’s
position is
unknowin.

binding forecast...."
Issue No. 24 What are the parties' Each party should be | Proposed revisions
respective  obligations able to measure and bill [ not provided in
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GT&C, Section 7.x

with respect to the
provision of facilities
sufficient to transport
the forecast and actual
traffic being exchanged?

GT&C, Section 7.x:

1.2 Each Party is individually
responsible to provide facilities within
its network which are necessary for
routing, trapsporting, measuring, and
billing terminating traffic from the
other Party's network and for
delivering of such traffic it receives
in that mutuaily 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.

each other for traffic
that it is routing and
transporting to that
other party's network.
In addition, it is
entirely reasonable that
the parties' traffic be of
a mutually acceptable
format as described in
the agreement.

sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent’s
position is
unknowr.

Issue No. 25 Shall a party be In an era of numerous | Proposed revisions
permitted to operate its carriers, it is paramount | not provided in
GT&C, Section 7.x | facilities m a manner | GT&C, Section 7.X that the agreement | sufficient time to
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that results in adverse | 7.37.2 Neither Party shall use any | prohibit the parties | conduct meaningful
effects wupon service | service related to or use any of the | from operating in a | negotiations.
guality or other service- | services provided in this Agreement in | manner that impairs | Therefore,
related characteristics to | any manner that prevents other | network quality for the | respondent's
the other party or | persons from using their service or | other party or non- | position is
carriers connected with | destroys the normal quality of service | parties. In light of the | unknown.

the other party, and
shoulid there be remedies
in the event a party
causes such problems?

to other carriers or to either Party's
Customers, and subject to nofice 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 anyv facilities of the
other Party, its affiliated companies,

importance of this
prohibition, it  is
appropriate that the
parties be able to avail
themselves of the
proposed remedies.

or its_connecting and concurring
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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 circujt, facility or
equipment if such_ _action is

reasonable under the circumstances.
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In__such case of temporary
discontinuance, either Party will
notify the other Party immediately
by telephone and provide the other
Party with the opportunity fo
correct the condition that gave rise
to _the temporary discontinuance,
No_aliowance for interruption will

be applicable,

76  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 Atall 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

51




ISSUES MATRIX
Duo County Telephone Cooperative Corporation, Inc. - T-Mobile USA, Inc.

Key: | Duo County Terms Appear in Bold Underline (Opposed by T-Mobile
T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)
Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
(e.g., workers' compensation

insurance) as well as general liability
insurance for personal injury or death
to any one person, property damage
resulting from any one incident,
automobile liability with coverage of
bodily injury for property damage.
Upon request from the other Party,
each Party shall provide to the other
Party evidence of such insurance
(which may be provided through a
program of self-insurance).

7.9 The physical connection of
facilities, delivery of traffic, and/or
termination of traffic may be
temporarily discontinued by either
Party upon 30 days’ written notice
to_the other Party for repeated or
willful violation of or refusal to
comply with any of the provisions of

this Agreement.
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Issue No. 26 Should the agreement No. The FCC has | Proposed revisions
require amendment if a promulgated not provided in
GT&C, Section 7.xx | Party negotiates or | GT&C, Section 7.xx appropriate opt-in | sufficient time to
obtains more favorable | 7.9.1 Each Party will provide the | xules, and the | conduct meaningful
quality and/or | services in this AGREEMENT to the | agreement should not | negotiations.
performance terms from | other Party under reasonable and | include language that | Therefore,
another carrier? non-discriminatory conditions and at | would  weaken  or | respondent's
a standard that is at least equal in | modify those FCC | position is
quality and performance to that | rules. unknown.
which the Party provides to other
connecting carriers.
Issue No. 27 Should the agreement No. "Local dialing | Proposed revisions
include an interpretation parity” is a legal i not provided in
GT&C, Section 7.xx | of the Act's requirement | GT&C, Section 7.xx concept that continues | sufficient time to

of "local dialing parity?"

7.9.3 Duo County agrees that local
dialing parity will be available to T-
MOBILE in accordance with the Act,
Specifically, for purposes of
appropriately applying Duo County’s
toll tariff to its end user customers,
Duo County will utilize Rate Centers
published in the LERG for T-Mobile
NPA-NXX codes. Calls to such NPA-

to evolve. Any attempt
to characterize that
obligation creates the
unreasonable risk that
the agreement could
mmpose  obligations
greater than those
required by applicable
law.

conduct meaningful
negotiations.
Therefore,
respondent's
position is
unknowr,
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charges.

NXXs will be rated no less favorably
tharn calls by Duo County custoners
to other NPA-NXXs with the same
rate center. To the extent T-Mobile
imposes distance-sensitive charges on
its customers - for calls to Duo
County’s NPA-NXXs, T-Mobile will
similarly recognize Duo County’s rate
centers and will rate calls to them in a
way that is no less favorable than
calls by T-Mobile customers to other
NPA-NXXs with the same rate
centers. Local Telecommunications
Traffic originated by Duo County will
be transited to T-Mobile by Duo
County. All  Subject
originated by either Party and
addressed to customers of the other
will be subject to the reciprocal.
termination compensation rates set
Sorth herein rather than to access

Issue No. 28

Should the agreement

No. While OCN's are

Proposed revisions
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recite an alleged critical typically used in billing | not provided in
GT&C, Section 7.xx | nature of operating | GT&C, Section 7.xx practices, they are | sufficient time to
company numbers | 7.9.4 Both parties acknowledge that ; neither the sole means | conduct meaningful
("OCN's") and condition | the Operating Company Numbers | of creating accurate | negotiations.
compensation rights on | (“OCNs”} are critical in determining | bills, nor do they form | Therefore,
the provision of OCN's? | the requisite payments between the | the fundamental basis | respondent's
parties, and as such, agree that no | for a party's right to | position is
payments shall be due and payable | compensation. unknown.
until each party informs the other | Moreover, if T-Mobile
party of its OCNs, not fo be|complies with the
unreasonably withheld or delayed. terms of the proposed
agreement, OCN's
become even less

important because all
T-Mobile Subject
Traffic would be
delivered by means of
dedicated trunk groups.

Issue No. 29

GT&C, Section 8.1

What is the appropriate
term for the agreement?

GT&C, Section 8.1:
8.1  This Agreement shall become
effective on January 1, 2007 and shall

The agreement should
last for a mimimum of
two years. Any shorter
length term imposes
unreasonable

Proposed revisions
not provided in
sufficient time to
conduct meaningful
negotiations.
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terminate on December 31, 20082007 | transactional costs on | Therefore,
(the “Imitial Term”). When the | the Commission and | respondent's
Agreement becomes effective, the | the parties. position is
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,
mncluding subsequent tariffs.

unknowr.

Issue No. 30

GT&C, Section 8.2

Upon expiration of the
agreement's initial term,
should the agreement
renew upon a month-to-
month basis, or should it
renew annually?

GT&C, Section 8.2:

8.2 After the Initial Term, this
Agreement shall then automatically
renew on a yearmonth-to-yearmonth
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

Again, in the interest of
reducing transactional
costs for both the
Commission and the
parties, year-to-year
renewals are
appropriate.

Proposed revisions
not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent's
position is
unknown.
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Issue No. 31 During a renewal term, Given the appropriate | Proposed revisions
what is the appropriate nature of year-to-year | not provided in
GT&C, Section 8.2 notice period to | GT&C, Section 8.2: renewals, a sixty day | sufficient time to
terminate the | 8.2  After the Initial Term, this | termination notice | conduct meaningful
agreement? Agreement shall then automatically | period is not | negotiations.
renew on a year-to-year basis. Upon | excessively long, and it | Therefore,
expiration of the initial term or any | does not force the | respondent's
subsequent tetm, either Party may | parties to accomplish | position is
terminate this Agreement by providing | sometimes complicated | unknown.
written notice of termination to the | termination  actions
other Party, with such written notice to | within the relatively
be provided at least sixtythirty (6030) | short thirty day period
days in advance of the date of | proposed by T-Mobile.
termination of the then-existing term.
Issue No. 32 Shouid the agreement No. Twelve months | Proposed revisions

GT&C, Section 8.2.1

continue for more than
twelve months following

GT&C, Section 8.2.1:

following termination
is longer than even the

not provided in
sufficient time fo

notice of termination? | 8.2.1 Post-Termination Arrangements. | applicable arbifration | conduct meaningful
For service arrangements made | process. In any event, | negotiations.
available under this Agreement and | the change of law | Therefore,
existing at the time of termination, | provision already | respondent's
those arrangements will continue | included in section | position is
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without  interruption umtil 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 (¢) under an agreement
available according to the provisions
of Section 252(3) of the Act, but in no
case will the existing service
arrangements continue for longer than
12 months following the date on which
notice of termination is provided by
either Party to the other Party except
as provided by law.

14.20 address any
concerns raised by T-
Mobile.

untknown.

Issue No. 33

GT&C, Section 8.3(b)

Should a party be
required to pay all late
payment charges upon

GT&C, Section 8.3(b):

Yes. By requiring a
party to pay all late
payment charges upon

Proposed revisions
not provided in
sufficient time to

termination or expiration | 8.3  Upon termination or expiration | termination or | conduct meaningful
of the agreement? of this Agreement in accordance with | expiration of  the | negotiations.
this Section: ... agreement, that party | Therefore,
will be incentivized to | respondent's
(b) each Party shall promptly pay all | resolve all outstanding | position is

58




Duo County Telephone Cooperative Corporation, Inc. - T-Mobile USA, Inc.
Duo County Terms Appear in Bold Underline (Opposed by T-Mobile)

T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)
Agreed Terms Appear in Normal Type

ISSUES MATRIX

Key:

Issue Number;
Implicated Section
of Interconnection

Agreement

Description of Issue

Disputed Terms

Duo County
Position

T-Mobile Position

undisputed amounts (including any
undisputed late payment charges)
owed under this Agreement;

billing disputes despite
the absence of an
agreement. If billing
disputes are resolved in
the terminating party's
favor, then any late
payment charges
assesses would be
credited to that party's
account.

unknown.

Issue Ne. 34

GT&C, Section 8.3(c)

Should indemnification
obligations survive
termination or expiration
of the agreement?

GT&C, Section 8.3(c):

8.3  Upon termination or
expiration of this Agreement in
accordance with this Section: ...

[+ each Party's indemnification
obligations shall survive termination

or expiration of this Agreement.

Yes. Given that claims

often  survive the
expiration of an
agreement, then the
parties
indemnifications

obligations should do
the same.

Proposed revisions

not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent's
position is
unknown.

Issue No. 35

GT&C, Section 8.5

Should the agreement
define events of default,
and what are the
appropriate

GT&C, Section 8.5:
8.5 The services and facilities

Yes. Default of the
agreement is a serious
event, and it should not
be left to the

Proposed revisions
not provided in
sufficient time to
conduct meaningful
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GT&C, Section 8.6

consequences for the
same?

arrangements  pursuant to  this
Agreement may be terminated by
either Party upon not less than ten
(10) days’ written notice to the other
Party for failure to pay undisputed
amounts on the dates or at times

specified for the facilities and
services furnished pursuant to this

Agreement. if the defaulting party
does not cure the default within thirty
(30) days after receipt of written
notice.

GT&C, Section 8.6:

8.6  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)

imagination of the
parties to determine
whether and when a
default has occurred.
Accordingly, the
agreement should
contain the proposed
specific language
identifying the various
events of default. In
addition, if the parties
are to know how to
respond to an event of
default, there must be
specific procedures set
forth to address the
applicable time frames
for cure, if any, and the
consequences of failure
to cure.

negotiations.
Therefore,
respondent's
position 18
unknown.
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calendar days of receipt of written
notice thereof., Default is defined to
include:

(a) A Party’s insolvency or_ the
initiation _of bapkruptcv _ 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 vielation of any
of the material terms and conditions
of this Agreement.

{¢) Defaunlt as mav be defined
elsewhere in this Acreement.

Issue No. 36

GT&C, Section 10.x

Shall a party's obligation
to indemnify the other
party be conditioned | GT&C, Section 10.x:

upon anything? 10.2 The indemnification
provided herein shall be conditioned

upon:
(a) _The indemnified Party shall

Yes. It is typical for
indemnification

obligations to be
conditioned upon the
indemnified party
cooperating with the
indemnifying  party.

Proposed revisions
not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent’s
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promptly notifv the indemnpifying
Party of any action taken against the

indemnified Party relating to the
indemnification.

(b) The indemnifving 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.
(©) In po_ event shall the

indemnifyving Partv settle or consent
to anv judgment pertaining fo any
such action without the prior
written consent of the indemnified
Party, which consent shall not be
unreasonably withheld.

(d) ___ Theindemnified Party shall,
in_all cases, assert any and all

provisions in its Tariffs or customer
contracts that limit liability to third

Moreover, it is
reasonable to impose a
"reasonableness"”
standard on  the
indemmified  party's
approval of the defense
counsel, provided the
indemmnified party may
engage separate legal
counsel of its choice, at
its sole «cost and
expense.

position is
unknown.
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Implicated Section Position
of Interconnection
Agreement

restore or terminate facilities; or out
of failures, mistakes, omissions,
interruptions, delavs, 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) applv, the
providing Party’s liability shall not
exceed an amount equal fo 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,
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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
(coliectively, "Consequential
Damages"), regardless of the form of
action, whether in contract, warranty,
strict Hability, 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  The Parties agree that neither
Party shall be liable to the customers
of the other Party in connection with
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service.

its provision of services to the other
Party under this Agreement. 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
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 mav be contained in _either
Party's __applicable tariff(s) or
customer contracts.

Issue No. 38

GT&C, Section

14.4.3

Must a party make
written request that the
other party destroy all
Proprietary Information
upon termination of the
agreement?

GT&C, Section 14.4.3:

14.4.3 Upon termination of this
Agreement, the Parties shall, upon
written request of the other party: (1)
destroy all Proprietary Information of
the other party that remains in its

No. Neither party has
any interest in the other
party’s Proprietary
Information after the
termination of this
agreement.

Accordingly, the fact of
termunation  of  the

Proposed revisions
not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent's
position is
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possession; and (i) certify the | agreement is notice | unknown.
completion of such activity in writing | enough to destroy all
to the other Party, within thirty (30) | Proprietary Information
calendar days. of the other party.
Issue No. 39 Should the parties' No. If the Proprietary | Proposed revisions
confidentiality Information is [ not provided in
GT&C, Section | obligations survive the | GT&C, Section 14.4.x: destroyed as proposed, | sufficient time to
14.4.x termination of this | 14.4.4 Notwithstanding  the | then there will be | conduct meaningful
Agreement? foregoing, both parties agreethat this | nothing  to  keep | negotiations.
confidentiality section shall survive | confidential after the | Therefore,
termination of this Agreement, termination of the | respondent's
agreement. position is
unknown.
Issue No. 40 Should  the  party Yes. It seems | Proposed revisions

GT&C, Section 14.6

responsible for paying
certain taxes pay the
taxes?

GT&C, Section 14.6;

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

elementary that a party
with an obligation to
pay certain taxes or
similar  assessments
must do so.

not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent's
position is
unknown.
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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
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may reasonably be necessary to pursue
the contest.
Issue No. 41 What are the appropriate The parties should have | Proposed revisions
conditions for the| - the opportunity, within | not provided in
GT&C, Section 14.7 | assignability of the | GT&C, Section 14.7: reason, to approve a | sufficient time to
agreement? 14.7  Assignability proposed assignment. | conduct meaningful
Either Party may, upon at least sixty | Automatic assignments | negotiations.
(60) days prior written notice and with | are unacceptable | Therefore,
the other Party’s prior written consent, | because such | respondent's
which shall not be unreasonably | assignments can | position is
withbeld, assign this Agreement to an | present  unmitigated | unknown.

entity with which it is under common
ownership and/or control. For
purposes of this Subsection 14.7, it
shall be deemed "reasonable" for the
non-assigning party to withhold
consent to a proposed assignment if
the proposed assignee does not
provide the non-assigning party with
sufficient evidence that it has the
resources, ability, and authority to
satisfactorily perform pursuant to the
terms of this Agreement. Any

increases in tisk of
breach of the
agreement.
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attempted assignment or delegation in
violation of this Subsection 14.7 shall
be void and ineffective and constitute |
a default of this Agreement by the

party attempting such assignment or
delegation. This Agreement shall be
binding on and inure to the benefit of
the Parties and their respective legal
successors and permitted assignee.
Notwithstanding the foregoing, and
with written notice to the other Party,
a Party may assign this Agreement to
(a} any corporation resulting from
any merger, consolidation or other
reorganization involving the Party,
(b) any individual or entity to which
the Party may transfer substantially
all of the assets and business of the
Party, or (c) any entity that controls,
is controlled by, or is under common
control with the Party, or of which
the Party beneficially owns at least

fifty percent (50%) of the equity
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interest therein. All the terms and
provisions of this Agreement will be
binding upon, will inure to the benefit
of and will be enforceable by the
Parties and  their  respective
successors and permitted assigns.

Issue No. 42

GT&C,
14.8.1

Section

Should both parties
invoice each  other
pursuant to the
agreement?

GT&C, Section 14.8.1:

14.8.1 Duo County Except as
provided herein, both parties shall
invoice T-Mobile the other party on a
monthly basis. T-Mobile The
invoiced 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
receipt of the invoice. Billing will be
based on_ factors contained in

Appendix applied to the terminating

minutes of wuse over  the
interconnection facilities as

measured by Duo County.

No. The agreement
does not contemplate a
scenario in which T-
Mobile will net a
positive monthly bill.
Accordingly, it will be
more administratively
efficient for the parties
to operate pursuant to
one, single net invoice.

Proposed revisions
not provided in
sufficient time fto
conduct meaningful
negotiations.
Therefore,
respondent's
position is
unknown,
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Issue No. 43 What is the appropriate The agreement should | Proposed revisions
time limit for billing permit  billing for | not provided in
GT&C, Section | previously unbilled | GT&C, Section 14.8.2: previously  unbilled | sufficient time to
14.8.2 charges? 14.82 All charges wunder this | charges for one year | conduct meaningful
agreement shall be billed within one | from the date the | negotiations.
vear six months from the time the | charge was incurred. | Therefore,
charge was incurred: previously | Back-office operations | respondent's
unbilled charges more than one vear | are notoriously | position is
six months old shall not be billed by | complicated, and it is | unknown.
either Party, and shall not be payable | therefore unlikely that
by either Party. such billing oversights
would be discovered
within six months of
the oversight.
Issue No. 44 What is the appropriate A bill should be | Proposed revisions
time frame for disputing disputed, if at all, | not provided in
GT&C, Section | a bill? GT&C, Section 14.8.3: within thirty days of | sufficient time to
14.8.3 14.8.3 If any portion of an amount | receipt of the allegedly | conduct meaningful
due to 2 Party (the "Billing Party") | incorrect invoice. | negotiations.
under this Agreement is subject to a | Payment is due within | Therefore,
bona fide dispute between the Parties, | the same time period, | respondent’s
the Party billed (the "Non-Paying | and the parties have an | position is
Party") shall within thirty sixty (30 | obligation to know | unknown.
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60) 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.

what they are paying.
Accordingly, if
payment is to be timely
made, then the paying
party should know, at
that time, whether the
bill appears to be
accurate.

Issue No. 45

GT&C, Section

14.8.7

What is the appropriate
interest rate to be
assessed against unpaid,
undisputed amounts?

GT&C, Section 14.8.7:

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
eight percent (1-1/2 8%) per month
anpum or (i) the highest rate of
interest that may be charged under
applicable law.

Interest charges of one
and one-half percent
{1.5%) per month are
lawful, prevalent,
reasonable, and
appropriate.

Proposed revisions
not provided in
sufficient time to
conduct meaningful
negotiations.
Therefore,
respondent’s
position is
unknown.

Issue No. 46

What is the appropriate

The parties should

Proposed revisions
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procedure for dispute resolve their disputes | not provided in
GT&C, Section | resolution? GT&C, Section 14.8.4: by initially attempting | sufficient time to
14.8.4 14.8.4 If the Parties are unable to | negotiations and, if | conduct meaningful
resolve the issues related to the | such negotiations fail, | negotiations.
Disputed Amounts in the normal | pursuing other | Therefore,
course of business within thirty (30) | available courses of | respondent’s
days after delivery to the Billing Party | action. = The parties | position is
of notice of the Disputed Amounts, | should not be restricted | unknown.
then either Party may file a |to binding arbitration
complaint with the Commission to | with the American
resolve such issues or proceed with | Arbitration

GT&C, Section 14.9

any other remedy pursuant to law
or equity the parties shall follow the
procedures set forth in 14.9.

GT&C, Section 14.9:

Section 14.9

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
negotiafion between the Parties.

Association, especially
when other fora may
prove more
knowledgeable or
otherwise preferable
with respect to a
particular dispute.
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Should negotiations fail to resolve

the dispute in a reasonable time,
either Partv mav initiate an

appropriate action at the Kentucky
Public _Service Commission or a
Kentucky judicial forum or, upon
mutual agreement, the Parties may
submit their dispute to binding
arbitration, pursuant to the then-
effective rules of the American
Arbitration Association.

14.9.1 Alternative to Litigation.
Except for the enforcement of the
provisions of Article 2.8 hereof, the
Parties desire to resolve disputes
arising out of this Agreement without
litigation.  Accordingly, except as
otherwise stated in the preceding
sentence, and except for action
seeking a temporary restraining order
or an injunction related fto the
purposes of this Agreement, or suit to
compel compliance with this dispute
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resolution process, the Parties agree
to use the following alternative
dispute resolution procedure with
respect to any controversy or claim
arising out of or relating to this
Agreement or its breach.

14.9.2 Negotiations. At the written
request of a Party, each Party will
appoint a knowledgeable, responsible
representative to meet and negotiate
in good fuaith and authorized to
resolve the relevant dispute. The
Parties intend that these negotiations
be  conducted by business
representatives. The location, format,
frequency, duration, and conclusion
of these discussions shall be left to
the discretion of the representatives.
Upon agreement, the representatives
may utilize other alternative dispute
resolution procedures such as
mediation fto  assist  _in  the
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Key: | Duo County Terms Appear in Bold Underline (Opposed by T-Mobile)

T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)
Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
negotiations. Discussions and
correspondence among the

representatives for purposes of these
negotiations shall be freated as
confidential information developed
Jor the purpose of settlement, exempt
Sfrom discovery and production, which
shall not be admissible in arbitration
or in any lawsuit without the
concurrence  of all  Parties.
Documents identified in or provided
with such communications, which are
not prepared for purposes of the
negotiations, are not so exempted and
may, if otherwise admissible, be
admitted in evidence in the
arbitration or lawsuit.

14.9.3  Arbitration.  Except as
otherwise provided in paragraph 2.8.1
above, if negotiations fail to produce
within ninety (90) days a resolution to
any dispute arising in conjunction
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Duo County Telephone Cooperative Corporation, Inc. - T-Mobile USA, Inc.

ISSUES MATRIX

Key:

Duo County Terms Appear in Bold Underline (Opposed by T-Mobile)

T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)

Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement
with this Agreement, either Party may
upon nofice to the other submit the
dispute to binding arbitration, which
arbitration shall be conducted in
accordance with the rules and
procedures of the American
Arbitration Association applicable to
commercial contract disputes, then in
effect.
Issue No. 47 What traffic balances, The traffic balances, | Proposed revisions
rates, and rates, and { not provided in
Appendices interconnection points | Appendices: interconnection points | sufficient time to
should be applied, for | [Note: Because T-Mobile simply | set forth i the | conduct meaningful
compensation purposes, | deleted the proposed Appendices A | proposal are reasonable | negotiations.
to the parties' exchange | and B and substituted its own | and should therefore be | Therefore,
of traffic? proposed Appendix A, the parties' | adopted. respondent's
respective language proposals for the position is
Appendices 'are set forth in the unknown.

attached, full page
designated "PROPOSED
APPENDICES." Consistent with the
formatting scheme used throughout

this issues matrix, the petitioner's

documents |-
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ISSUES MATRIX
Due County Telephone Cooperative Corporation, Inc. - T-Mobile USA, Inc.

Key: | Duo County Terms Appear in Bold Underline (Opposed by T-Mobile)
T-Mobile Terms Appear in Bold Italics (Opposed by Duo County)

Agreed Terms Appear in Normal Type

Issue Number; Description of Issue Disputed Terms Duo County T-Mobile Position
Implicated Section Position
of Interconnection
Agreement

proposed Appendices are set forth in
bold underline font, and the
respondent's proposed Appendix is set
forth in bold italics font.]
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PROPOSED APPENDICES:

Appendix A ' Page 1 of 1

DESIGNATION OF INTERCONNECTION POINT(S)
AND TRAFFIC DISTRIBUTION
CMRS-LEC AGREEMENT

'This Appendix specifies the Interconnection Points (“IPs™) pursuant to the Agreement for Facilities-
Based Network Interconnection for Transport and Termination of Telecommunications Traffic
(CMRS-LEC Agreement) between T-Mobile (" T-Mobile") and Due County Telephone Cooperative
Corporation, Inc. (“Duo County”) and the relative directionality and distribution of traffic with respect
to the connecting facilities associated with ecach IP as follows:

1. Service Arrangement and Interconnection Point(s) Interconnection

IP #1 -- For the exchange of LEC-CMRS two-way traffic between the Parties’ networks within the
Louisville, Kentucky MTA pursnant to this Agreement, the Parties agree to connect

at a junction point lecated at V and H

coordinates: V=vvyvy, H=zzzz,

2. For the total amount of two-way traffic delivered by the Parties over the connecting facilities, the
Parties asree to the following distribution of traffic on a defaunlt basis only if Duo County does not
provide specific traffic measurement: :

% Mobile-to-Land traffic terminating on Duo County’s network = 100%

% Land-to-Mebile traffic terminating on T-Mobile’s network =
0%
3. For the total traffic terminating on Due County’s network, the Parties agree to the following
distribution of traffic:

% Subject Traffic 95 %

% Intrastate Inter-MTA Traffic = 5%

Y% Interstate Inter-MTA Traffic 0%

I

n

4, For the totial fraffic terminating on T-Mobile’s network, the Parties agree to the following
distribution of traffic:

% Subject Traffic = 160 %
% Inirastate Inter-MTA Traffic = 0%
% Interstate Inter-MTA Traffic = 0%
Approved and executed this day of . 2006.
T-Moebile Duo County Telephone Cooperative

Corporation, Inc,

By: By:
Printed: Printed:
Title: Title:
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PROPOSED APPENDICES:

Appendix B Pagelofl
Schedule of Charges

Pursuant to the Agreement for Facilities-Based Network Inferconnection

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 Agreement for Facilities-Based Network
Interconnection for Transport and Termination of Telecommunications Traffic (CMRS-LEC
Agreement) between Duo County Telephone Cooperative Corporation, Inc. (“Duo County™ and T-
Mobile (“T-Mobile”) as follows:

1. CHARGES FOR TRANSPORT, TERMINATION AND TANDEM SWITCHING for Subject
Traffic:

Subject Traffic originated by T-Mobile and delivered te Duce County over trunks established a¢ IP #1 ;
rate per terminating minute of use for all end offices

of Duo County through its Russell Springs tandem switeh . . . . . . . . .. ... $£0.015MOU

Subiect Traffic for which Transport and Termination charges appiy originated by
Duo County and delivered to T-Mobile over trunks established af 1P #1:
rate per terminating minute of use . . . . . . .. ... e et e . $0.015/MOU

2. Charges for Access Transport, Access Termination and Access Tandem Switching for Inter-
MTA Traffic:

Current Duo County access tariffs in the proper jurisdiction apply.

3. Special Access Connecting Facilities:

Duo County will charge T-Mobile special access monthly recurring rates pursuant to Duo County’s
effective intrastate access tariff for the connecting facilities between IP#1 as set forth in Appendix A
and Duo County’s Russell Springs tandem office.

Duo County will charge T-Mobile special access non-recurring rates pursuant t¢ Due County’s
effective intrastate access tariff for anv new connecting facilities.

Duo County wili credit T-Mobile 0% of the charges specified in this section for its portion of special
access transport. Should the Parties mutually apree to revise the percentage traffic flow ¢calculation,
the percent special access credit will be modified to reflect the revised traffic flow percentage, but
under no circumstances will the credit exceed 50%.

Approved and executed this day of , 2000,

T-Mobile Duo County Telephone Cooperative
Corporation, Inc,

By: By:

Printed; Printed:

Title; Title:
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PROPOSED APPENDICES:

Appendix A Page 1 of 1

RATES AND CHARGES

TRANSPORT AND TERMINATION

A.d.  Reciprocal Termination Compensation. Fach Party will pay the other § per minute
for the termination of the other party’s originating Subject Traffic as set forth in the Agreement.

A. 2. Traffic Ratio Factors. This Traffic Ratio Factors are:

LEC: % -

T-Mobile: %

A3, InterMTA Rate. Each Party will pay the other § per minufe for the termination of
the other party’s originating InterMTA Traffic as set forth in the Agreement.

A4, InterMTA Factor. The InterMTA facitor is zero percent (0%).

110280v1
353692
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Ernie Fletcher
Governor

LaJuana S. Wilcher, Secretary
Environmental and Public
Protection Cabinet

Christopher L. Lilly
Commissioner
Department of Public Protection

Edward T. Depp
Dinsmore & Shohl, LLP
1400 PNC Plaza

500 West Jefferson Street
Louisville, KY 40202

RE: Case No. 2006-00240

Mark David Goss

Chairman
Commeonweaith of Kentucky
Public Service Commission Teresa J. Hill
211 Sower Blvd. Vice Chairman
P.0O.Box 815
Frankfort, Kentucky 40802-0615
Teiephone: {602) 564-3240 Gregory Coker
Fax: {502) 564-3450 Commissioner
psc.ky.gov
June 5, 2006

Duo County Telephone Cooperative Corporation, Inc.

(Arbitration)

T-Mobile USA, Inc. (Respondent)
This letter is to acknowledge receipt of initial application in the above case. The application
was date-stamped received June 5, 2006 and has been assigned Case No. 2006-00240. in
all future correspondence or filings in connection with this case, please reference the above

case number.

if you need further assistance, please contact my staff at (502) 564-3940.

BOD/sh

KertutkylnbridledSpiiteom

Sincerely,

Beth O'Donnell
Executive Director

A Equal Dpp e itunite Ermp lover hFID

f{ﬂﬁi{%@



Ernie Fletcher
Governor

LaJtuana S. Wiicher, Secretary
Environmental and Public
Protection Cabinet

Christopher L. Lilly
Commissioner
Department of Public Protection

Dan Williams
T-Mobile USA, inc.
12020 SE 38th Street
Bellevue, WA 98006

RE: Case No. 2006-00240

Mark David Goss

Chairman
Commonweath of Kentucky .
Public Service Commission Teresa J. Hill
211 Sower Blvd. Vice Chairman
P.C. Box 615
Frankfort, Kentucky 40602-0615
Telephone: (502) 564-3940 Gregory Coker
Fax: {(502) 564-3480 Comimissioner
psc.ky.gov
June 5, 2006

Duo County Telephone Cooperative Corporation, Inc.

(Arbitration)

T-Mobile USA, Inc. (Respondent)
This letter is to acknowledge receipt of initial application in the above case. The application
was date-stamped received June 5, 2006 and has been assigned Case No. 2006-00240. In
all future correspondence or filings in connection with this case, please reference the above

case number.

If you need further assistance, please contact my staff at (502) 564~-3940.

BOD/sh

Kartudoybinbridled Spifite om

Sincerely,

Executive Director

Kentudky

.%gh " ~An Equal Gppeity nity Emplover WF/D




