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Dear Mr. Derouen: 

We have enclosed for filing ail origiiial and five ( 5 )  copies (iiicludiiig an 
electronic copy) of an iiiterconiiection agreeiiieiit between Higlilaiid Telephone 
Cooperative, Iiic. and ALEC, Inc. Please tile stamp one copy and returii to us 
in the eiiclosed self-addressed envelope. 

We respectfiilly request that the Public Service Coiiiinissioii of Kentucky (the 
“Commission”) approve the enclosed iiitercoimection agreeiiieiit because it is 
coiisisteiit with the Coiimissioii’s applicable orders, tlie Coiiununications Act 
of 1934, as amended by the Telecomiii~~iiicat~o~is Act of 1996, aiid applicable 
Kentucky law. 

Thank you, aiid if you have aiiy questions. please call me. 

Siiicerely 
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This Interconnection Agreement (“Agreement”) is made effective as of the date of the 
last signature on tlie Agreement by and between Highland Telephone Cooperative 
(“ILEC”), a Tennessee corporation with offices at 7840 Morgan County Highway, PO 
Box 119, Suiibright, TN 37872 and ALEC, Inc. (“CL,EC”) a Kentucky corporation with 
offices at 250 West Main St. Suite 1920 Lexington, KY 40507. ILEC and CLEC may 
also be referred to herein singularly as a “Party” or collectively as tlie “Parties.” 

BACKGROUND 

The Parties are entering into this agreement under Sections 251 and 252 of the 
Commmications Act of 1934 as amended by the Telecoiiiiiiunications Act of 1996 (the 
“Act”). 

ILEC is an iiicuinbeiit local exchange carrier and CLEC is a telecoininuiiications 
carrier 

The Parties are entering into this Agreement to set forth the respective obligations 
of the Parties aiid the t e r m  and conditions under wliicli the Parties will interconnect their 
iietworlts aiid provide other services as required by the Act aiid applicable law. 

The Parties wish to interconnect their networlts for the purposes of transpoi? aiid 
termination of L,ocal Traffic. 

In consideration of the mutual obligations set forth below, tlie Parties agree to the 
followiiig t e r m  aiid conditions: 

1. Term of Agreement 

1.1. 

1.2. 

1.3. 

This Agreement is effective upon signature by both parties and has an 
initial term of 2 years. Unless renegotiated or terminated pursuant to this 
Section 1, this Agreement will automatically renew for successive one 
iiioritli periods. 

Either Party may seek to negotiate a new agreement by providing written 
notice to the other Pai-ty at least thirty (30) days prior to expiration of the 
initial term or any succeeding term. 

Either Party may seek to terminate this Agreeinelit by providing written 
notice to the other Pai-ty at least sixty (60) days but no inore than ninety 
(90) days prior to expiration of tlie initial term or aiiy succeeding teriii. If 
either Party sends a timely notice to teriiiiiiate and the other Pai-ty replies 
with a timely notice for re-negotiation under section 1.2, this Agreement 
will continue in full force and effect until such new Agreement is effective 
tlu-ougli negotiation, mediation or arbitration under Section 252 of the Act. 
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2. Scope 

2.1. This Agreement is for Iiitercoruiection and tlie exchange of Local Traffic 
between the Parties. 

2.2. Nothing in this Agreement alters or otherwise affects in any nianner tlie 
local calling areas or services offered by either Party to its End Users. 

2.2.1 Each Party agrees that it will iiot provision any of its services in a 
nianner that will result in, or permits, the circuiiivention of the 
applicable intrastate or interstate access charges by tlie otlier Party 
including, but not limited to, tlie resale to third parties to or tlie 
assigiuneiit of NPA-NXX numbers associated witli one Rate 
Center for Custoniers that obtain Local Exchange Service in a 
different geographical rate center. Each Party agrees that it will 
iiot provision any of its services in a inaiuier that will result in or 
permits the arbitrage and / or circumvention of tlie applicable 
intrastate or interstate access charges by the otlier Party. Traffic to 
or from Custoiners that originates or terminates in areas otlier than 
those included in tlie calling scope of Local Traffic is beyond tlie 
scope of tlie Agreement. All traffic that does not originate or 
terminate to Custoiners within tlie same local calling area of ILEC 
is subject to intrastate and interstate switched exchange access 
services tariffs regardless of the transmission protocol used for any 
portion of the call. 

2.2.2 Neither Party shall represent Switched Access Traffic as Local 
Traffic or ISP-hound Traffic for purposes of determining 
compensation for tlie call. 

2.2.3 If CLEC assigns NPA/NXXs to specific ILEC rate centers and 
assigns nuinbers from tliose NPANXXs to CL,EC end users 
physically located outside of that rate center local calling area, 
IL,EC traffic originating from within the rate center where tlie 
NPA/NXXs are assigned and delivered to a CLEC custoiner 
physically located outside of sucli rate center, shall not be deemed 
Local Traffic. Further, CLEC agrees to identify such non-local 
traffic to ILEC and to compensate ILEC for originating and 
transporting such non-local traffic to CLEC at ILEC’s applicable 
switched access tariff rates. This section is not intended to conflict 
witli tlie definition of Local Traffic set forth in this Agreement. 

2.2.4 If ILEC reasonably believes that CLEC does iiot identify sucli non- 
L,ocal traffic to ILEC, ILEC shall notify CLEC of that belief, 
including, to the best of IL,EC’S ability, ILEC’S deterinination of 
whicli CLEC numbers ILEC believes should be subject to rates for 
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access service as reflected in IL,EC’s Access Service Tariff. 
Subject to Section 12 of this Agreement, in such event IL,EC will 
bill such traffic at its applicable access rates and seek other 
remedies as permitted under this Agreement. 

2.2.5 Both Pai-ties warant that they will: (a) assign telephoiie iiuinbers in 
a maimer consistent with this Agreement to Customers that obtain 
Local Exchange Service in tlie Rate Center Areas associated with 
tlie telephoiie number; (b) provision their local exchange carrier 
services in a iiiaimer that the resulting traffic exchanged between 
tlie Parties pursuant to this Agreement will be coiifiiied to the 
scope of tlie traffic as set forth in this Section; (c) adopt the rate 
Center Areas for tlie assigruneiit of telephone iiumbers that are 
identical to those used by tlie incumbent local exchange carriers 
that serve the Local Service Exchange areas related to the Local 
Traffic exchanged pursuant to this Agreement; (d) assign wliole 
NXX codes to each rate Center, or where applicable, tliousaiid 
number bloclts within an NXX Codes assigned to that Rate 
Center; and (e) subject to this Agreement, provide Calling Party 
Number (“CPN”) on Customer originated traffic delivered to the 
other Party. 

2.2.6 CPN shall be available for at least 95% of the calls. Parties agree 
that Signaling information shall be shared between the Pai-ties at no 
charge to either Pai-ty. 

2.2.7 In the event that either Party receives traffic without CPN in excess 
of 5%. It will provide courtesy notice to the other Pai-ty so that 
Parties may work in good faith to meet the intent of this section. 

2.2.8 Tlie Parties acluiowledge and agree that by entering into and 
performing in accordance with this Agreement, the Parties have 
not waived aiiy applicable exeinptioiis that are provided by or 
available under the Act, including but not limited to those 
described in 47 TJSC 25 l(Q, or under state law. 

2.2.9 Execution of this Agreement does not waive or prejudice any 
positions either Pai-ty has taken previously or may take in tlie 
future iii any legislative, regulatory, or other public forum 
addressing any matters, iiicludiiig matters specifically related to, 
the types of arrangements prescribed in this Agreement. 

3. Definitions 

3.1. Tlie following definitions will apply to all sectioiis contained in this 
Agreement. Additional definitioiis that are specific to the matters covered 
in a particular section niay appear in that section. Any term used in this 
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3.2. 

3.3. 

3.4. 

3.5. 

3.6. 

3.7. 

3.8. 

3.9. 

3.10. 

3.11. 

3.12. 

Agreeinent that is iiot specifically defiiied shall have the meaiiiiig ascribed 
to such term in tlie Act. If 110 specific defiiiitioii exists in the Act for a 
specific term used in this Agreement, tlieii normal usage in tlie 
telecoinmuiiicatioiis industry shall apply. 

&.ct, as used iii this Agreement, iiieaiis the Communications Act of 1934 
(47 U.S.C. Section 15 1 et seq.), as aiiieiided by the Telecoiiimuiiicatioiis 
Act of 1996, and as froiii tirne to time interpreted iii tlie duly authorized 
rules and regulations of the Federal Communications Corninissioii 
(“FCC”) or the Commission. 

Bill aiid KeeD iiieaiis that neither of the two iiitercomiectiiig carriers 
charges tlie other for the transport and teriiiiiiatioii of Local Traffic 
originated by tlie other Party’s Eiid User. 

Coiiiinission ineans the Kentucky Public Service Commission. 

End User or Customer ineaiis the residence or busiiiess subscriber or otlier 
ultiiiiate user of telecoinmuiiicatioris services provided by either of tlie 
Pai-ties regardless of tlie last inile provider used by either Pai-ty to provide 
service to that ultiiiiate end user. 

Extended Area Service (“EAS”) rneaiis a service arrangement whereby 
End Users in a specific local service excliaiige area are provided tlie ability 
to place and receive iiiterexcharige calls to Eiid LJsers in another local 
service exchange area 011 tlie basis of terins, conditioiis aiid charges that 
are distiiict froiii the terins applicable to iiiessage toll service as defiiied by 
the effective local exchange tariff of ILEC. 

ILEC Service Area is defiiied as the operating territory in whicli tlie ILEC 
provides local exchange service as tlie incumbent local service provider. 

Iiitercoiuiectiori ineaiis the direct liidciiig of the Pai-ties’ iietworlcs for tlie 
exchange of L,ocal Traffic. 

Iiitercoiuiectioii Facility is tlie dedicated traiisport facility used to connect 
tlie two Parties’ networks. 

Local Access and Traiisport Area (“LATA”) is as defiiied in the Act. 

Poiiit of Iiitercoiuiectioii (“POI”) ineaiis tlie physical locatioii(s) at wliicli 
tlie Parties’ iietworlcs meet for tlie purpose of exchanging traffic pursuaiit 
to this Agreeiiieiit. 

Rate Center Area refers to the geographic area that has been identified as 
being associated with a particular NPA-NXX code assigned to the LEC 
for its provision of telephone exchange services. The rate Center Area is 
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the exclusive geographic area that tlie LEC has identified as the area 
within which it will provide telephone exchange services bearing tlie 
particular NPA-NXX designation associated with tlie specific Rate Center 
Area. 

3.13. Subiect Traffic or Local Traffic m a n s  traffic that is originated by a 
Custoiner of one Pai-ty and terminates to a Customer of the other Party for 
which such traffic is treated as non-toll pursuant to the mandatory local 
calliiig scope established aiid defined or approved by tlie Comiiiission for 
tlie ILEC. A mandatory calling scope arrangement is ai1 arrangement that 
provides Customers EAS calliiig beyond the Custorner's basic exchange 
service area. Local Traffic for purposes of this Agreement iiicludes both 
intra-exchange calls aiid noii-optioiial EAS calls aiid ISP traffic coiiipleted 
011 a local or EAS (i.e., lion-toll) basis aiid does not include any optional 
extended local scope service arrangements. 

3.14. Telecoinmuiiicatioiis Services is as defined in 47 1J.S.C. 153(46). 

4. Billing arid Payments 

4.1. The Parties will bill each other for all charges due on a monthly basis and 
all such charges, except those in dispute, are payable within thirty days of 
the bill date but no less than twenty days after receipt of the bill. Any 
uiidisputed ainouiiits iiot paid when due accrue interest fvoiii tlie date such 
amounts were due at tlie at the lesser of (i) oiie and oiie-half percent (1- 
1/2%) per inonth or (ii) highest rate of interest that may be charged under 
applicable law. 

4.2. Billed ainouiits for which written, itemized disputes or claims have been 
filed are not due for payineiit until such disputes or claims have been 
resolved in accordance with tlie dispute resolution provisions of this 
Agreement. 

4.3 Any disputed aiiiouiits not paid when due pursuant to this Section 4 that 
subsequently are found to be valid charges tie., tlie dispute is denied) will 
accrue interest from the date such aiiiouiits were origiiially due at the 
lesser of (i) one and one-half percent (1-1/2%) per month or (ii) tlie 
highest rate of interest that may be charged under Applicable Law. The 
issuing of a dispute does not require the other Pai-ty to forgo tlie 
assessment of interest payments during tlie peiideiicy of such dispute 
resolution. 

5. Audits 

5.1. Either Party may coiiduct an audit of the other Party's boolts and records 
pertaiiiirig to tlie Services provided under this Agreement, no inore 
frequently than once per twelve (1 2) month period, to evaluate tlie other 
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5.2. 

5.3. 

5.4. 

Party's accuracy of billing and invoicing in accordance with this 
Agreement. 

Any audit will be performed as follows: (i) followiiig at least thirty (30) 
Business Days' prior written notice to the audited Party; (ii) subject to the 
reasonable scheduling requireiiieiits and limitations of the audited Party; 
(iii) at tlie auditing Party's sole cost and expense; (iv) of a reasonable 
scope and duration; (v) iii a inarmer so as not to interfere with tlie audited 
Party's business operations; and (vi) in compliance with tlie audited Pai-ty's 
security rules. 

Adjustments, credits or payments shall be made and any corrective action 
shall coinmeiice witliiii thii-ty (30) Days from tlie requesting Party's 
receipt of the final audit report to compensate for any errors or omissioiis 
wliich are disclosed by such audit and are agreed to by tlie Parties. 

In addition to the audit rights in section 5.1, if ILEC uses a third-party to 
provide any services uiider this Agreement, iiicludiiig but not limited to 
91 1 or directory listings, IL,EC will cooperate with CLEC to obtain tlie 
necessary documentation to coiiduct an audit related to those services. 

6. L,imitation of Liability 

6.1. The Parties will limit liability in accordance with this Section. 

6.2. Except for damages resulting from the willful or intentional misconduct of 
one or both Parties, the liability of either Party to tlie other Party for 
damages arising out of (i) failure to comply with a directioii to install, 
restore or terminate facilities, or (ii) failures, mistakes, omissions, 
iiitei-ruptions, delays, errors, or defects occurring iii tlie course of 
furnishing any services, ai-rangements, or facilities liereunder shall be 
determined in accordaiice with tlie terms of tlie applicable tariff(s) of the 
providing Party. In tlie event 110 tariff(s) apply, the providing Party's 
liability shall not exceed aii amount equal to tlie pro rata iiioiitlily charge 
for tlie period in wliicli such failures, mistakes, omissioiis, interruptions, 
delays, ei-rors, or defects occurred. Because of tlie mutual nature of tlie 
exchange of Subject Traffic arrangement between tlie Pai-ties pursuant to 
this Agreement, tlie Parties acluiowledge that tlie amount of liability 
incurred uiider this Section may be zero. 

6.3. Neither Party shall be liable to tlie other in coimectioii with tlie provision 
or use of services offered under this Agreement for any indirect, 
iiicideiital, special or consequeiitial damages iiicludiiig but not limited to 
damages for lost profits or revenues, regardless of tlie form of action, 
whether in contract, warranty, strict liability, or tort, iiicludiiig without 
limitation, negligence of any kind, even if tlie other Pai-ty has been advised 
of tlie possibility of such damages; provided that the foregoing shall not 
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limit a Party's liability with respect to its indemnification obligations 
uiider Section 6 of this Agreement. 

6.4. Except in the iiistaiice of harm resultiiig froin an iiitentional action or 
willful inisconduct, iieither Party shall be liable to tlie Eiid User of the 
otlier Pai-ty in coiuiectioii with its provision of services to the other Party 
uiider this Agreement. In tlie event of a dispute iiivolviiig both Parties with 
an End User custoiner of one Party, both Parties shall assert tlie 
applicability of any liinitations on liability to End Users that may be 
contaiiied in either Party's applicable tariff(s) or applicable End User 
contracts. 

7. No Warranties 

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NEITHER 
PARTY MAKES, AND EACH PARTY HEREBY SPECIFICALLY 
DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR 
IMPLIED, REGARDING ANY MATTER STJBJECT TO THIS AGREEMENT, 
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILJTY OR 
FITNESS FOR A PARTICULAR PURPOSE OR IMPLJED WARRANTIES 
ARISING FROM COIJRSE OF DEALING OR COTJRSE OF PERFORMANCE. 

8. Iiidemiii ficatioii 

8.1. Each Pai-ty (tlie "Iiideinnifyiiig Pai-ty") shall release, indemnify, defend 
and liold liarinless the other Party ("Indemnified Party") from aiid against 
all losses, claims, demands, damages, expenses (including reasonable 
attorney's fees), suits or otlier actions, or any liability whatsoever related 
to the subject iiiatter of this Agreeiiieiit, (i) wlietlier suffered, niade, 
instituted, or asserted by any other party or persoii, relating to personal 
injury to or death of any persoii, or for loss, damage to, or destruction of 
real and/or personal property, whether or not owiied by others, iiicurred 
during tlie term of this Agreement aiid to the extent proximately caused by 
tlie act(s) or ornissioii(s) of tlie Iiiderriiiifyiiig Party, regardless of tlie form 
of action, or (ii) whether suffered, made, instituted, or asserted by its own 
custoiiier(s) against the other Party arising out of the other Party's 
provisioning of services to tlie Indemnifying Party uiider this Agreement, 
except to tlie extent caused by the gross iiegligeiice or willful inisconduct 
of the Iiidemnified Party, or (iii) arising out of tlie libel, slander, iiivasion 
of privacy, misappropriation of a name or lilteiiess. Notwitlistaiidiiig the 
foregoing, nothing contained liereiii shall affect or liinit any claims, 
remedies, or otlier actions the Iiidemiiifying Party may have against tlie 
Iiideiniiified Pai-ty under this Agreeinent, any other contract, or any 
applicable tariff(s), regulation or laws for the Indemnified Party's 
provisioniiig of said services. 
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8.2. The Indemnified Party shall (i) notify the Iiideiniiifyiiig Party proinptly in 
writing of any written claims, lawsuits, or deiriand by tliird parties for 
which tlie Indemnified Party alleges that the Iiideiiiiiifying Party is 
responsible under this Sectioii and (ii) tender the defense of such claiiii, 
lawsuit or demand to the Indeinnifying Party, (iii) assert any aiid all 
provisioiis in its tariff that h i t  liability to tliird parties as a bar to any 
recovery by tlie third-party claiinaiit in excess of such liinitatioii. The 
Iiideiniiified Party also shall cooperate iii every reasonable iiiaimer with 
tlie defense or settlement of such claim, demand, or lawsuit. Tlie 
Iiideinnifyiiig Party shall keep tlie Irideiniiified Party reasonably aiid 
tiiiiely apprised of tlie status of tlie claim, demand or lawsuit. In 110 eveiit 
shall tlie Indemnifying Party settle or coiiseiit to aiiy judgiiieiit pertairiiiig 
to aiiy such action without tlie prior written coiisent of tlie Iiidemiified 
Party, which coiiseiit shall iiot be uiveasonably withheld, delayed or 
conditioned. The Indeinnified Party sliall have the riglit to retain its owii 
couiisel, at its expense, aiid participate iii but iiot direct the defense, except 
that if tlie Indemnifying Party does iiot proiriptly assume or diligently 
pursue the tendered action, then tlie Iiideiniiified Party inay proceed to 
defend or settle said action at tlie expense of the Iiideiiiiiifyiiig Party. 

8.3. Tlie Iiidemnifyiiig Party shall iiot be liable under this Sectioii for 
settlements or coinproinises by tlie Indemnified Party of aiiy claim, 
demand, or lawsuit uiiless the Indemnifying Party lias approved the 
settlement or coiripromise in advance, and such approval by the 
Iiideiiiiiifying Party shall not be uiu-easoiiably witldield, or unless tlie 
defense of tlie claim, demand, or lawsuit lias been tendered to tlie 
Iiideiniiifyiiig Pai-ty in writing and tlie Irideiniiifyiiig Party lias failed to 
proinptly undertake the defense. 

9. Force Majeure 

Neither Party shall be liable for aiiy delay or failure in perforiiiaiice of aiiy part of 
this Agreement from aiiy cause beyoiid its coiitrol aiid without its fault or 
negligence, regardless of whether such delays or failures in perforiiiaiice were 
foreseen or foreseeable as of tlie date of this Agreemeiit, iiicludiiig, without 
limitation, acts of God, acts of civil or military authority, embargoes, epidemics, 
war, terrorist acts, riots, insurrections, fires, explosions, eai-tliquakes, nuclear 
accidents, floods, power failure or blacltouts. If performance of either Party’s 
obligations is delayed under this Sectioii, tlie due date for the perforinaiice of tlie 
original obligation(s) shall be extended by a teriii equal to the time lost by reason 
of tlie delay. In the eveiit of such delay, the delaying Party will perforin its 
obligations at a perforinaiice level no less than that wliicli it uses for its owii 
operations. 

10. Noiidisclosure of Proprietary Inforination 
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10.1. It may be necessary for tlie Parties to exchange with each other certain 
confidential information during tlie term of this Agreement including, 
without limitatioii, tecluiical and business plans, technical inforiiiation, 
proposals, specifications, drawings, procedures, orders for services, usage 
information in any form, customer account data, call detail records, 
Customer Proprietary Network Information (“CPNI”) aiid Carrier 
Proprietary Information (“CPI”) as tliose t e r m  are defined by the 
Communications Act of 1934, as amended, and tlie rules aiid regulations 
of the FCC and similar information (collectively, “Confidential 
Information”). Coiifideiitial Informatioii includes (i) all information 
delivered in written form aiid marked “coiifideiitial” or “proprietary” or 
bearing mark of siriiilar import; (ii) oral information, if identified as 
confidential or proprietary at the time of disclosure aiid coiifiriiied by 
written notification within ten (1 0) days of disclosure; (iii) iiiforiiiatiori 
derived by the Recipient (as hereinafter defined) from a Disclosing Party’s 
(as liereinafter defined) usage of tlie Recipient’s network; and (iv) or 
information that tlie circurnstaiices surrounding disclosure or tlie nature of 
tlie information suggests that such iiiforinatioii is proprietary or should be 
treated as confidential or proprietary. The Confideiitial Informatioii will 
rerriaiii tlie property of the Disclosing Party and is proprietary to tlie 
Disclosing Party. Recipient will protect Coiifideiitial Information as tlie 
Recipient would protect its own proprietary information, iiicludiiig but not 
limited to protecting tlie Confidential Tiiforination froin distribution, 
disclosure, or dissemination to anyone except employees or duly 
authorized agents of tlie Parties with a iieed to lmow such iiiforinatioii and 
which the affected employees and agents shall be bound by tlie ternis of 
this Section. Confidential Information will not be disclosed or used for 
any purpose other than to provide service as specified in this Agreement, 
or upon such other terms as may be agreed to by the Parties in writing. 
For purposes of this Section, tlie Disclosiiig Party iiieaiis tlie owiier of tlie 
Corifideiitial Information, aiid tlie Recipient means the Party to whoin 
Coiifideiitial Iriforinatioii is disclosed. 

10.2. Recipient has no obligation to safeguard Confidential Inforiiiatioii (i) 
which was in tlie Recipient’s possession free of restriction prior to its 
receipt from Disclosirig Party, (ii) after it becomes publicly luiowii or 
available tlvougli 110 breach of this Agreement by Recipient, (iii) after it is 
riglitfully acquired by Recipient free of restrictions on the Disclosing 
Party, or (iv) after it is iiidepeiideiitly developed by persoiuiel of Recipient 
to wlioin tlie Disclosing Party’s Confidential information liad not been 
previously disclosed. Recipient may disclose Coiifideiitial Iiiforrnation if 
required by law, a court, or governmental agency, provided that 
Disclosing Party has been notified of tlie requirement promptly after 
Recipient becomes aware of tlie requirement, aiid provided that Recipient 
undertakes all reasonable lawful measures to avoid disclosiiig such 
information until Disclosing Party has liad reasonable time to obtain a 
protective order. Recipient will cooperate with tlie Disclosing Party to 
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11. 

obtain a protective order aiid to liinit tlie scope of such disclosure. 
Recipient will coiiiply with aiiy protective order that covers the 
Coiifidential Informatioii to be disclosed. 

10.3. Each Party agrees that Disclosing Party would be irreparably injured by a 
breach of this Agreement by Recipient or its representatives aiid that 
Disclosing Party is entitled to seek equitable relief, including iiijunctive 
relief aiid specific performance, in tlie eveiit of any breach of this 
paragraph. These remedies are iiot exclusive, but are iii addition to all 
other remedies available at law or iii equity. 

Notices 

11 . l .  Notice given by one Party to the other under this Agreeineiit must be in 
writing and delivered by hand, overnight courier or pre-paid first class 
mail certified 1J.S. mail, returii receipt requested, and is effective when 
received aiid properly addressed to: 

For CLEC: Matthew J. Phillips, Chief Executive Officer 
ALEC, Inc. 
11492 Bluegrass Parkway 
Suite 107 
L,ouisville, KY 40299 
Tel: 502-805-4105 1 Fax: 502-805-4142 

With a copy to: 
Michael Sloaii, Esq. 
Davis Wright Treiiiaiiie LL,P 
191 9 Peimsylvania Aveiiue NW, Suite 200 
Washington, DC 20006 
Tel: (202) 973-4227 1 Fax: (202) 973-4499 

For ILEC: Fred L,. Tei-ry, General Manager 
Highland Teleplioiie Cooperative 
P.O. Box 119 
Sunbriglit, TN 37872 
Tel: (423) 628-2121 I Fax: (423) 628-2409 

With a copy to: 
David C. Crawford 
Highland Telephone Cooperative 
P.O. Box 119 
Sunbriglit, TN 37872 
Tel: (423) 628-2750 x 280 I Fax: (423) 628-5498 
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11.2. The address to which notices or coiiiniuiiicatioiis may be given to either 
Pai-ty may be changed by written notice given by such Pai-ty to tlie other 
Party pursuant to this Section. 

12. Dispute Resolutioii 

12.1. If any matter is subject to a dispute between the Pai-ties, the disputing 
Pai-ty will give written notice to tlie other Party of tlie dispute. Each Party 
to this Agreement will appoint a good faitli representative to resolve any 
dispute arising uiider this Agreement. 

12.2 If tlie Pai-ties are unable to resolve the issues related to tlie dispute iii the 
normal course of business within thirty days after delivery of notice of the 
dispute to tlie other party, the dispute shall be escalated to a designated 
representative wlio has authority to settle the dispute aiid who is at a 
liiglier level of iiianageiiient than the persons with direct responsibility for 
adiiiiiiistratioii of this Agreement. If negotiations do iiot resolve the 
dispute, then either party may proceed with any remedy available to it 
pursuant to law, equity, or agency iiiecliaiiisins. Notwithstanding tlie 
above provisions, if tlie dispute arises from a service affecting issue, either 
Party may immediately seek any available remedy. 

1 3. Miscellaneous 

13.1. 

13.2. 

13.3. 

13.4. 

13.5. 

Ameiidnieiits. No aiiieiidineiit of this Agreement is valid unless it is in 
writing and signed by both Parties. 

Iiidependeiit Contractors. The Pai-ties to this Agreement are independent 
contractors. Neither Pai-ty is an agent, representative, or pai-tiier of tlie 
other Party. 

Taxes. Each Pai-ty is responsible for aiiy aiid all taxes aiid surcharges 
arising froin its conduct uiider this Agreement aiid shall, coiisisteiit with 
Section 8 iiideiniiify aiid hold liarinless tlie other Pai-ty for its failure to pay 
and/or report any applicable taxes and surcharges. Neither Party is 
required to pay tlie other Party any tax or surcharge for which it provides 
an exemption certificate or other proof of exemption. 

Survival. The Parties' obligations uiider tlie applicable provisions iii 

Sections 4 (Billing and Payments), 6 (Limitations of Liability), 8 
(Indemnification), 10 (Nondisclosure of Proprietary Information) of this 
Agreeineiit survive the teriniiiation of this Agreement. 

Publicity. Neither Pai-ty nor its subcontractors or agents will use tlie other 
Party's trademarks, service inarlcs, logos, company name or other 
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13.6. 

13.7. 

13.8. 

13.9. 

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

Default. If either Party believes the other is in breach of this Agreeiiieiit or 
otherwise iii violatioii of law, it will first give thirty (30) days notice of 
such breach or violatioii and ail opportunity for tlie allegedly defaultiiig 
Party to cure. Thereafter, the Parties will employ tlie dispute resolution 
procedures set forth in tliis Agreement. 

Waiver. Any failure on tlie part of a Party hereto to coinply with any of its 
obligations, agreements or coiiditioiis hereunder may be waived by written 
documentation by tlie otlier Pai-ty to wliorn such coiripliaiice is owed. No 
waiver of any provisioii of this Agreemelit shall be deemed, or shall 
constitute, a waiver of any other provision, nor shall any waiver constitute 
a coritiiiuiiig waiver. 

Change of Law. If a federal or state regulatory agency or a court of 
competent jurisdiction issues a rule, regulation, law or order wliicli has tlie 
effect of canceling, chaiigiiig, or superseding any material term or 
provision of this Agreemelit then tlie Parties will negotiate iii good faith to 
modify this Agreement in a iiiaruier coiisisteiit with tlie forin, iiiteiit aiid 
purpose of this Agreement aiid as necessary to comply with such change 
of law. Should tlie Parties be unable to reach agreement with respect to 
tlie applicability of such order or tlie resulting appropriate modifications to 
this Agreement, either Party may iiivolte tlie Dispute Resolution 
provisions of this Agreement, it being tlie interit of tlie Parties that this 
Agreeinelit shall be brought iiito conformity witli tlie then current 
obligations uiider the Act as determined by tlie cliaiige in law. 

No Third-Pai-ty Beneficiaries. This Agreement does not provide any third 
pai-ty with any benefit, remedy, claim, right of action or otlier riglit. 

13.10. Governing Law. To tlie extent not goveiiied by, and construed iii 
accordaiice witli, the laws aiid regulations of tlie IJiiited States, this 
Agreemelit is governed by, and construed in accordance witli, tlie laws aiid 
regulations of tlie FCC aiid the state of Tennessee, without regard to its 
conflicts of laws principles. 

13.1 1. Severability. If any part of this Agreemelit is held to be unenforceable or 
invalid in any respect uiider law or regulation, such uneiiforceability or 
invalidity will affect only tlie poi-tioii of tlie Agreement wliicli is 
unenforceable or invalid. 111 all other respects this Agreement will stand 
as if the invalid provision had not been a part thereof, aiid tlie remainder of 
tlie Agreement reinailis in full force and effect, unless reinoval of that 
provision results iii a material cliaiige to this Agreement. In such a case, 
the Parties shall negotiate in good faith to replace the uiieiiforceable 
language with language that reflects tlie intent of tlie Parties as closely as 
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13.12. 

possible. If replacement language cannot be agreed upon, either Party 
iiiay request dispute resolution pursuant to Sectioii 12. 

Assigiment. This Agreeiiieiit will be binding upon, and iiiure to the 
benefit of, the Parties liereto aiid their respective successors aiid permitted 
assigns. Any assigimieiit or transfer (whether by operation of law or 
otherwise) by either Pai-ty of aiiy right, obligation, or duty, in whole or in 
part, or of aiiy interest, without the written consent of the other Pai-ty will 
be void ab initio, provided however that coiiseiit will iiot be unreasonably 
withheld, coiiditioned or delayed. Consent is iiot required if assignment is 
to a corporate affiliate or ail entity uiider coiiiriion control or an entity 
acquiriiig all or substaiitially all of its assets or equity, whether by sale, 
merger, coiisolidatioii or otherwise or iii coimectioii with a fiiianciiig 
transaction. 

14. Iritercoiiiiectioii 

14.1. The Pai-ties sliall make available to each other Iiitercoiuiection Facilities 
for the reciprocal exchange of Local Traffic. CL,EC iiiay purchase separate 
iiitercoimection facilities for tlie excliaiige of lion-local traffic pursuaiit to 
applicable state aiid / or federal tariff. The following terms apply: 

14.2. Intercoimection lJsiiig Two-way Facilities 

14.2.1 Uiiless otherwise agreed to by the Parties, tlie Parties agree 
to use a two-way Interconnection Facility subject to tlie 
followiiig terms. 

14.2.2. CLEC will establish at least oiie POI oii tlie network of the 
ILEC at a meet point location within the ILEC Service 
Area. Each party will be responsible for provisioning, 
engineering aiid iiiaiiitaiiiiiig its iietwork 011 its side of tlie 
POI and be finaiicially responsible for that poi-tioii of the 
facility on its side of tlie POI. Parties sliall institute a “bill 
and keep” compeiisatioii plan under which neither Party 
will charge the other Party recurriiig or nonrecurring 
charges for trurllts (one-way or two-way) aiid associated 
dedicated facilities for the exchange of Local Traffic (iioii- 
transit) or ISP-bound Traffic. Each Pai-ty has the obligation 
to install tlie appropriate trunks and associated facilities 011 

its respective side of tlie Intercoiiiiection Poiiit aiid is 
respoiisible for bearing its own costs on its side of the Poiiit 
of Interface. 

14.2.3 Each Party will deliver its Traffic to the POI. 
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14.2.4. POI(s) provided for under this Agreeinelit are defined iii 
Attaclmieiit A. 

14.25. CL,EC may provide the two-way Interconnection Facility 
via lease of meet-point circuits between ILEC and a third 
party, lease of ILEC facilities, lease of third-party facilities, 
or use of its own facilities. 

14.2.6. Notwithstanding aiiy other provision of this Agreeinelit or 
ILEC’s tariff, if CLEC elects to order Interconuiectioii 
Facilities from ILEC’s access tariff or purchases the 
Interconnectioii Facility from ILEC under this Agreeinelit 
the ternis in this Section 14.2 will apply. 

14.2.7. Compensation for Intercoruiectioii Facilities is separate and 
distinct froiri any transport arid terniiiiation per minute of 
use charges or an otherwise agreed upon Rill and Keep 
arrangement. 

14.2.8. Regardless of how Intercoiuiection Facilities are 
provisioned (e.g., owned, leased or obtained pursuant to 
tariff, etc.) each Party is individually responsible to provide 
facilities to the POI that are necessary for routing, 
transporting, measuring, and billing Traffic froin the other 
Party’s network and for delivering Traffic to the other 
Party’s network in a niutually acceptable format and in a 
manner that neither destroys nor degrades the normal 
quality of service. 

14.2.9 Nothing provided for herein will be deemed to prevent 
CLEC froin purchasing facilities and services froin ILEC 
tariffs for the delivery on non-Local Traffic pursuant to 
state and federal access tariffs as long as such services are 
separate and distinct from trunk group(s) used to deliver 
Local Traffic pursuant to this Agreement. 

14.3. Technical Requirenients for Interconnection 

The Parties agree to utilize SS7 Coiiiinon Channel Signaling 
(“CCS”) between their respective networks. Both Parties will 
provide CCS connectivity in accordance with accepted industry 
practice and standard technical specifications. For all Traffic 
exchanged, the Parties will cooperate with one another 011 the 
exchange of all appropriate unaltered CCS messages for call set- 
up, including without liniitatioii ISDN TJser Part (“ISUP”) and 
Transaction Capability TJser Part (“TCAP”) messages to facilitate 
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interoperability of CCS-based features and functions between their 
respective networks, including CLASS features and fuiictions. All 
CCS signaling parameters, including, but not limited to the 
origiiiatiiig eiid user telephone number, will be provided by each 
Party in conjunction with all Traffic it exchanges to the extent 
required by industry standards. Each Party will transmit calling 
pai-ty iiuniber (CPN) as required by FCC rules (47 C.F.R. 
64.1601). 

15. Inter-carrier Compensation 

15.1. Compensation for Local Traffic 

15.1.1 Pursuant to section 15.1.2 of this Agreement, the reciprocal 
compensation for tlie exchange of Telecommi.uiicatioiis Traffic 
will be on a Bill and Keep basis. 

1.5.1.2 Parties will transport and terminate each other’s Local Traffic 
on a Bill and Keep basis, as long as such Local Traffic is in 
balance. In the event such Local Traffic, excluding ISP traffic, 
results in traffic being out of balance by 10% or inore, tlie 
ILEC may request renegotiation of reciprocal compensation 
aiid Parties agree to negotiate a revision to Attachiiieiit A in 
good faith. 

15.2. Compensation All Other Traffic 

This Agreement only covers the exchange Local Traffic. CLEC may 
purchase separate truidcing arid facilities for the delivery of other types of 
traffic pmsuant to applicable Company tariff. In tlie eveiit that the 
interconnection facilities provided under this Agreement are used to 
deliver traffic other than Local Traffic, all traffic and the facility will be 
billed pursuant to the state access tariff. 

15.3. Requirerneiit for Traffic Exchanged Under This Agreement 

15.3.1. If either Party fails to provide CPN (valid originating 
iiiforniation) on at least ninety-five percent (95%) of total 
traffic, traffic sent to the other Pai-ty without CPN (valid 
originating iiiforniation) will be haridled in the following 
maimer. The remainiiig five percent (5%) of uiiidentified 
traffic will be treated as having the same jurisdictional ratio 
as tlie ninety-five percent (9.5%) of identified traffic. If the 
unidentified traffic exceeds five percent (5%) of the total 
traffic, all the unidentified traffic shall be treated as 
intrastate toll aiid will be subject to intrastate access 
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16. 

17. 

15.3.2. 

charges. The Party owning tlie switch will provide to tlie 
other Party, upon request, iiiforrnatioii to demonstrate that 
Party’s portion of iio-CPN traffic does not exceed five 
percent (5%) of the total traffic delivered. Subject to 
applicable FCC or Coininissioii rules on the disclosure of 
Customer Proprietary Network Information, tlie Parties will 
coordinate and exchange data as necessary to determine the 
cause of the CPN failure aiid to assist in its correction. 

An accurate CPN associated with the Eiid User Customer 
originating the call must be provided. An accurate CPN is: 

a CPN that is a dialable working telephone number, that 
when dialed, will reach the Eiid User Customer to whom it 
is assigned, at that End User Customer’s Location; 
a CPN that has not been altered; 
a CPN that is not a charge party number; 
a CPN that follows tlie North American Numbering Plan 
Standards and can be identified in riuniberiiig databases and 
tlie LERG as an active number; 
a CPN that is assigned to an active Eiid User Customer; 
a CPN that is associated with tlie Rate Center of the 
specific Eiid User Customer L,ocatioii. 

Dialing Parity 

The Parties shall provide Dialing Parity to each other as required uiider Section 
25 1 (b)(3) of tlie Act aiid pursuant to this Agreement. 

Office Code Trarislatioiis this should be 17 

17.1. 

17.2 

17.3 

It shall be tlie respoiisibility of each Party to prograin aiid update its own 
switches and network systems in accordance with tlie Local Exchange 
Routing Guide (“LERG”) in order to recognize and route traffic to tlie 
other Party’s assigned NXX codes at all times. 

When more than one carrier is involved in completing tlie call, the N-1 
carrier has the respoiisibility to determine if a query is required, to launch 
tlie query, and to route the call to tlie appropriate switch or iietworlc iii 
which tlie telephone iiuinber resides. 

Parties agree that at this time ILEC does iiot have nor does it support tliird 
party providers subtending its access tandem. CLEC agrees that none of 
its NPA/NXXs will appear in tlie LERG as subteiided to ILEC tandem 
without prior written approval from IL,EC iiicludiiig an aineiidinent to this 
Agreement as may be required. 
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18. Local Number Portability 

1 8.1 . Until ILEC has iinplenieiited periiiaiient local number portability (“LNP”) 
each Party shall provide the other Party with service provider number 
portability as an interim number portability (“INP”) option for the purpose 
of allowing end user custoiners to change service-providing parties with in 
tlie same wire center boundaries without changing their telephone number. 
The Parties shall provide service provider number portability to each other 
using remote call forwarding (“RCF”) or direct inward dialing capability 
(“DID”) on a bill and keep basis. Eitlier Party may request another forin 
of INP on an individual case basis and subject to terins and conditions 
negotiated between tlie Parties. 

18.2 Upon implementation of LNP, the Parties shall transition all INP 
customers and their services to LNP within a mutually agreeable time 
frame aiid discontinue fui-tlier use of INP. 

18.3 CLEC agrees that upon termination of services to a CL,EC subscriber 
served via INP, CL,EC will promptly notify ILEC so that ILEC may 
terminate the INP arrangement used to serve that CLEC end user. 

19. Coordination of Transfer of Service 

19.1. 

19.2. 

19.3. 

19.4. 

When an End TJser transfers service from one Party to tlie other Party, tlie 
Parties will coordinate the t h i n g  for discoiinectioii from one Party aiid 
connection with the other Party so that transferring Elid Users are iiot 
without service for any extended period of time. Other coordinated 
activities associated with transfer of service will be coordinated between 
the Parties to eiisure quality services to the public. 

The Parties will establish mutually acceptable, reasonable, and efficient 
transfer of service procedures that utilize a standardized LSR forinat for 
the exchange of necessary iiiforination for coordination of service 
transfers between the Parties. 

Each Party is responsible for following FCC rules for obtaining 
authorization from each End User initiating transfer of service from one 
Pai-ty to the other Party. 

Each Party will accept transfer of service requests froin the other Party for 
one End User that iiicludes multiple requests for transfers where the Eiid 
User will retain one or more telephone nuiiibers. 
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20.1 Directory L,istings aiid Distribution Services 

20.1. 

20.2. 

20.3. 

20.4. 

CLEC inay provide to IL,EC or ILEC’s directory publisher, as specified by 
ILEC, tlie subscriber list information (including additions, changes and 
deletions) for its End TJsers, located within ILEC’s operating areas. It is 
the responsibility of CLEC to submit directory listings in tlie prescribed 
manlier to ILEC or ILEC’s directory publisher prior to tlie directory listing 
publicatioii cut-off date, which will be provided by IL,EC or ILEC’s 
directory publisher to CLEC. 

ILEC (or ILEC’s publisher) will include CLEC’s End TJsers primary 
listings (residence and business) in its White Pages Directory, its 
electronic or online directory, if any, and if applicable in its Yellow Pages 
Directory under the appropriate heading classificatioii as determined by 
directory publisher. L,istings of CL,EC’s Eiid Users will be iiiterfiled with 
listings of ILEC’s customers and tlie customers of other LECs, iii tlie local 
section of ILEC’s directories. 

At the current time ILEC does not maintain tlie listing database. If at such 
time as ILEC niaiiitaiiis tlie listing database on behalf of CLEC, CL,EC 
may identify End Users that have elected riot to have their nuiiiber 
published. To tlie extent CLEC does not wish to have its End TJser’s 
listing L,isted, Non-Listed, or Non-Published, CLEC inay remove such 
listing from the ILEC’s database via the industry standard process. Tariff 
charges apply for Eiid TJsers identified by CLEC to ILEC as “iioii- 
published” or “unlisted”. 

ILEC will provide CLEC’s Elid Users a primary listing in tlie telephone 
directories at no charge. CLEC will pay IL,EC’s tariffed charges for additional 
directory listings for the same End User. No other charges will apply. 

20.5. 

20.6. 

ILEC will distribute its telephone directories to CLEC’s Elid IJsers iii tlie 
same manner it distributes telephone directories to its own Elid TJsers. 
IL,EC may but is not required to distribute telephone directories to CLEC 
Elid TJsers for whoni the IL,EC lacks delivery information due to omission 
of customer inforiiiatioii from ILEC databases. 

If ILEC uses a third party to publish aiid provide directories, ILEC will 
provide tlie contact information for the directory provider. IL,EC will 
cooperate with CLEC and tlie directory provider to eiisiire that CLEC’s 
End-User’s listings are included in the directory corisisteiit with IL,EC’ s 
End-TJser’s listings and that directories are distributed to CLEC’s End 
Users in tlie same iiiai~ier that directories are distributed to ILEC’s End 
Users pursuant to charges contained in Attachment A of this Agreement. 
Nothing contained here in autliorizes CLEC to incur costs on behalf of tlie 
ILEC. Any such costs will be directly attributable to CLEC. 
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21. 

22. 

23. 

20.7. ILEC will omit all CL,EC listings from its aiuiual upload of its directory 
listings to its publisher. CL,EC will provide all such updates directly to the 
ILEC-designated publislier. 

20.8. CLEC will provide IL,EC a designated contact for liaiidliiig any directory 
issues that rnay be referred to ILEC at any t h e .  

9 1 1 Requirements this should be 2 1 

2 1.1. CLEC or its agent shall provide initial and ongoing updates of CLEC’s 
Eiid Users 91 1 Records to tlie appropriate 91 1 center. 

21.2. Each Pai-ty is solely respoiisible for the receipt and traiisinissioii of 
91 l/E911 traffic originated by it. The Parties acknowledge and affirm that 
calls to 91 1/E911 shall not be routed over the iiitercoimectiori truilk 
group(s) identified in and required uiider this Agreement. 

Multiple Counterparts 

This Agreement may be executed in counterparts and each of which shall be aii 
original and all of which shall constitute oiie aiid tlie same iiistruineiit aiid such 
counterpai-ts shall together coiistitute oiie and the same instrument. 

Entire Agreement 

This Agreement, iiicluding all attaclments arid subordinate docuiiieiits attached 
hereto or referenced herein, all of wliicli are incorporated by reference, constitute 
the entire matter, and supersede all prior oral or written agreements, 
representations, statements, negotiations, understandings, proposals, and 
undei-taltiiigs with respect to tlie subject matter. 

IN WITNESS WHEREOF, the Parties agree that the effective date of this Agreement is 
the date first written above, and each Party warrants that it has caused this Agreement to 
be signed arid delivered by its duly authorized representative. 

By: Highland Telephone Cooperative By: ALEC, Iiic. 

By: By: 

Fred L. Terry Matthew J. Phil1 

General Manager Chief Executive Officer 

Date: Date: 3 /3 07 
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