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ACC OF KENTUCKY LLC’s
PETITION FOR ARBITRATION

.  OVERVIEW

1. Pursuant to Section 252(b)(1) of the Communications Act of 1934 as amended by
the Telecommunications Act of 1996 (the “Act”), ACC of Kentucky LLC, formerly known as
Central Kentucky Cellular (“ACC”), hereby petitions this Commission to arbitrate open issues
relating to ACC’ srequest for an interconnection agreement with Brandenburg Telephone
Company, Inc. (“Brandenburg”). Although the parties have reached agreement on system
architecture, rates for dedicated transport and Type 1 DID service, there are still numerous issues
to beresolved. As discussed more thoroughly below, these open issues include such vital —and

well-settled — matters as billing factors, transport and termination compensation rates, ACC’ s right
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to symmetrical compensation, Brandenburg’s recognition of ACC NXX’s and Brandenburg's
failure to provide ACC with interim service arrangments. ACC now respectfully seeks the
Commission’s assistance in arbitrating these open issues.
Il. PARTIES
2. ACC isaKentucky limited liability company which under, Federal Communications
Commission (“FCC”) licenses, provides commercial mobile radio services (“CMRS’ or “cellular”)
to the public in the following Kentucky counties: Adair, Anderson, Barren, Bath, Boyle, Bracken,
Casey, Clinton, Cumberland, Fleming, Garrard, Green, Hardin, Hart, LaRue, Laurel, Lewis,
Lincoln, Madison, Marion, Mason, McCreary, Menifee, Mercer, Monroe, Montgomery, Nelson,
Nicholas, Robertson, Rockcastle, Rowan, Russell, Spencer, Taylor, Washington, Wayne. ACC
has its main business office and its mobile telephone switching office (“MTSO”) at 124 South
Keeneland Drive in Richmond, Kentucky.
3. Communications in this matter should be addressed to ACC'’ s counsel, who are:
David M. Wilson
Leon M. Bloomfield
Wilson & Bloomfield LLP
1901 Harrison Street, Suite 1630
Oakland, CA 94612
510.625.8250
Holland N. McTyeire, V
Greenbaum Doll & McDonad PLLC
3300 National City Tower
101 South Fifth Street
Louisville, Kentucky 40202
502.589.4200
4, Brandenburg is an incumbent local exchange carrier (“ILEC”) certificated by this
Commission to provide telephone exchange services in the following Kentucky counties:

Breckinridge, Hardin and Meade
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[11. FACTUAL BACKGROUND

5. On February 15, 2001 ACC sent Brandenburg a written request for negotiations
under 47 U.S.C. Section 251-52 which, among other things, required Brandenburg to negotiate in
good faith with ACC the terms and conditions on which calls might be exchanged between them.
See 47 U.S.C. § 251(c)(1). A copy of the February 15, 2001 request is attached hereto as Exhibit
A.

6. Traffic between the parties - of which over 95% is “local” as defined by 47 C.F.R.
Section 51.701(b)(2) - is now being transited through Bell South (and/or delivered through an
I XC) with Brandenburg billing Bell South for access charges, and Bell South in turn billing ACC
for reimbursement of such charges.*

7. Following its receipt of ACC’s letter of February 15, 2001, Brandenburg and ACC
entered into negotiations.  These negotiations have included tel ephone conferences and the
exchange of numerous emails, correspondence and a draft agreement. A copy of that draft
agreement is attached hereto as Exhibit B. The draft agreement contained provisions which,
contrary to the Act would:

Impose Transport and Termination charges which include subsidy elements and are
otherwise not based on forward-looking costs studies (Ex. B, Appendix B);

Provide for asymmetrical termination rates for Type 2A traffic so that Brandenburg
would be entitled to compensation for terminating local traffic originated by ACC at a
rate 24% to 70% greater than the rate ACC would be entitled to for terminating local
traffic originated by Brandenburg (see Ex. B, Appendix B);

Allow Brandenburg to deliver local traffic through an interexchange carrier (and/or
other third-party carrier) and thus avoid its obligations to provide reciprocal
compensation to ACC (see Ex. B, Paragraph 4.2.3.1);

! To the extent Brandenburg uses an IXC to deliver local traffic to ACC, Brandenburg’s end-users will be
subjected to additional chargesfor local calls.
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Allow Brandenburg to disregard the rate centers assigned by ACC to its NXXs in order
to treat local traffic directed to ACC numbers astoll or long distance calls (see Ex. B,
Paragraphs 1.23 and 4.2.3.2);

Limit Brandenburg's obligationsto pay for local traffic terminated by ACC to those
calls made by Brandenburg customers on measured-rated plans - of which there are
none (see Exhibit B, Paragraph 5.1.3);

Impose billing/traffic factors, with no factual support, which establish a mobile to land
default factor of 80:20 with 10% of those mobile to land calls deemed interMTA and
thus subject to Brandenburg' s access charges which are considerably higher than its
termination compensation rates (see Ex. B, Appendix A and Paragraphs 1.15, 5.4 and
5.5).

8. ACC responded to Brandenburg’ s proposed agreement in the course of telephone
conferences, e-mails and correspondence. Among other things, ACC made it clear that
Brandenburg was obligated to pay ACC for all loca calls originated by Brandenburg and
terminated by ACC regardless of the rate plans Brandenburg provided to its customers and that
Brandenburg could not evade the reciprocal compensation obligations of the Act by delivering
local callsto an IXC (or other third-party carrier) for termination. Moreover, ACC clarified that:
(a) Brandenburg was not entitled to disregard the rate centers assigned by ACC to its NXXs (so
that Brandenburg would in essence be able to treat all local traffic originated on its system and
directed to ACC astall traffic); (b) the billing/traffic factors, the factors should be based on the
results of its study based on actual data from its Richmond MTSO; and (c) the Act requires that
termination compensation rates for interconnection be symmetrical and based on forward-looking
cost studies neither of which were evident in the Brandenburg draft agreement. See e.g.,
Correspondence from Wilson to Watkins dated April 4, 2001, attached hereto as Exhibit C.

9. By letter dated April 25, 2001, Brandenburg confirmed that it has not conducted
any specific study of cost with respect to transport and termination.  Instead, Brandenburg

identified that its costs were based on the components of transport and termination “(i.e., end
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office switching, tandem switching and transport) that Brandenburg provides in the context of
interstate access services’ and on the fact that other CMRS carriers had agreed to pay those rates.
A copy of that letter is attached hereto as Exhibit D.

10.  OnApril 20, 2001, in the course of negotiations, ACC sent aformal written request
to Brandenburg for interim interconnection arrangements pursuant to 47 C.F.R. Section 51.715. A
copy of that request is attached hereto as Exhibit E. Brandenburg has still not provided any such
arrangements and instead has attempted to impose conditions on any such service such as making
any arrangements applicable only to mobile to land local traffic. See e.g., Correspondence from
Watkins to Wilson dated June 19, 2001 attached hereto as Exhibit F. No substantive progress has
since been made with respect to either the negotiations for an interconnection agreement or for
interim arrangements.

11.  AnInterconnection Negotiation Matrix summarizing the resolved and unresolved
issues is attached hereto as Exhibit G for the Commission’s reference.

V. ISSUESRESOLVED BY THE PARTIES

12.  System Architecture: Under the Act and FCC regulations, each party is obligated

to transport its calls to the network of the other. This means that absent an agreement to the
contrary, Brandenburg should transport calls originated by Brandenburg to the MTSO in
Richmond, Kentucky, while ACC must transport mobile-originated calls to the Brandenburg
tandem office located at Russell Springs, Kentucky. In order to economize on transport costs and
to meet certain other Brandenburg concerns, ACC offered to pay all costs associated with
transporting intercarrier traffic between the Richmond MTSO and an ACC cell-site installation at
Radcliff which islocated within Brandenburg's local service area. A dedicated facility would be

installed between the cell site and Brandenburg’ s Radcliff tandem, a distance which ACC believes
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to be nominal at best. The cost of the new facility would be apportioned between the parties based
on the percentages of interconnected traffic originated by each party. Through this facility, ACC
would deliver mobile-originated calls directed to Brandenburg numbers residing at Radcliff or at
the end offices subtending the Radcliff tandem. Similarly, Brandenburg would have the means
directly to deliver traffic originated by its customers and addressed to ACC telephone numbers
(“NXXs") that are rated to points within the Lexington/Louisville MTA.

13.  Typel DID Service. Brandenburg has proposed, and ACC does not object to,

symmetrical termination compensation of $.015872 for all local traffic delivered over Type 1
facilities. In addition, in the interest of reaching an agreement, ACC is amenable to the non-
recurring and recurring rates for Type 1 dedicated trunks and Type 1 number blocks per the draft
agreement. (See Ex B., Appendix B.)

14, Rates for Dedicated Transport: Brandenburg has proposed and ACC has agreed to

pay Brandenburg’s tariffed specia access rate for dedicated transport, which is $443 (non-
recurring) and $354.00 (recurring monthly charge). As noted above, such costs would be subject
to apportionment. See 47 C.F.R. 8 51.709 (where dedicated facilities are used to carry calsin
both directions, the costs must be apportioned between the carriers to reflect the percentage of
calls originated by each carrier and carried on the facility).

V. UNRESOLVED (“OPEN") ISSUES

15.  Transport and Termination Compensation Rates: Brandenburg seeks termination

compensation from ACC of 1.9678 cents ($.019678) to 2.7155 cents ($.027155) per minute for
terminating calls originated by ACC. As noted above, thisrate is derived from Brandenburg's
interstate access charges and is based in part on the assertion (albeit irrelevant) by Brandenburg

that other CMRS carriers have agreed to pay these rates. (See Exhibit D.) However, the FCC
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has been clear that when either party originates a call that is terminated by the other, the
originating party must pay the terminating party its forward-looking, “additional costs’ of
transporting and terminating the call. Moreover, Brandenburg has the burden of proving its

“additional costs’, which may not include subsidy elements. See 47 C.F.R. § 51.705; seeds0 |

the Matter of Implementation of the Local Competition Provision in the Telecommunications Act

of 1996 et al., CC Dkt. Nos. 96-98 and 95-185, First Report and Order, FCC 96-325 (rel.

August 8, 1996) (“First R&O”) at 1 718 et seg. (access charges are not an appropriate measure
for termination compensation since they often include, among other things, subsidy elements
otherwise known as, “transport interconnect charges’ (“TICs’ or “RICs’) which are not to be
included in ILEC termination charges for local calls). ACC has asked Brandenburg to provide
cost justification for its proposed rate that is consistent with the FCC’ s “forward-looking” cost
rules. Brandenburg has declined to do so.

16. Symmetricality: ACC has asked to be compensated for transporting and
terminating Type 2A land-originated calls at the same rate that Brandenburg bills ACC for
transporting and terminating Type 2A mobile-originated calls. Instead, Brandenburg insists that
ACC receive 1.5872 cents ($.015872) per minute for terminating calls originated by Brandenburg?
while it receives anywhere from 1.9678 ($.019678) to 2.7155 cents ($.027155) per minute to for
terminating calls originated by ACC (i.e., rates which are 24% to 70% greater). Asthis
Commission and the Act make clear, Brandenburg has no basis for refusing to provide symmetrical

termination compensation rates. See e.d., In re The Petition of Level 3 Communications, LLC,

for Arbitration with Bell South Telecommunications, Inc. Pursuant to Section 252(b) of the

2 Brandenburg initially proposed that ACC received 1.2066 cents ($.012066) per minute for terminating local
calls originated by Brandenburg but changed that rate to match its proposed rates for Type 1 termination compensation.
See Ex. D.
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Communications Act of 1934, as amended by the Telecommunications Act of 1996, KY PSC Case

No. 2000-404 (Order, March 14, 2001) (“... the Commission concludes that 47 C.F.R. Section
51.711(a) of the FCC’ s rules requires symmetrical compensation ..."); 47 C.F.R. § 51.711(a)
(“[r]ates for transport and termination of local telecommunications traffic shall by symmetrical”)

and In the Matter of Developing a Unified Intercarrier Compensation Regime, CC Dkt. No. 01-

92, Notice of Proposed Rulemaking, FCC 01-132 (rel. April 27, 2001) at 105 (a CMRS carrier

such as ACC, when it serves an equivalent or greater geographic area than that served by the
ILEC, is entitled to be compensated in the same way and at symmetrical rates when it transports
and terminates calls originated by the ILEC).

17. Delivery of Traffic Through Third Party Carriers/IXCs. Brandenburg insists that is

has the right to deliver local traffic originated by its customers to ACC through third-party carriers
including interexchange carriers (see Ex. B, Paragraph 4.2.2.3). In essence, thiswould allow
Brandenburg to transform local traffic (as defined by 47 C.F.R. § 51.701(b)(2)) to non-local
traffic. See e.q., First R& O, R1036 (“...traffic to or from a CMRS network that originates and
terminates within the same MTA is subject to transport and termination rates under Section
251(b)(5), rather than interstate and intrastate access charges.”) (emphasis added). At a minimum,
this device allows Brandenburg to avoid its obligation to pay ACC reciprocal compensation for
that traffic by routing such traffic through athird-party carrier to which either the calling party or
ACC must pay additional charges. ACC contends that under the Act Brandenburg may not refuse
to deliver local land-to-mobile calls directly to ACC once ACC has sought interconnection under

the Act. Brandenburg's position to the contrary essentially undermines the entire purpose behind
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the Act, which is to open up the market for competition on a “just, reasonable and
nondiscriminatory” basis.®> See 47 U.S.C. § 251(2).

18. Recognition of NXXs: Consistent with industry practice, ACC has reserved blocks

of telephone numbers, or NXXs, and has rated them to the Brandenburg service area. ACC
understands and believes that competing cellular carriers have done the same, and that
Brandenburg alows its customersto call competitor’s numbers without any additional charges. As
to ACC, however, Brandenburg has taken the position that it may disregard ACC’ srating of its
NXX codes and, alternatively, charge its customers toll rates for calls addressed to ACC NXXs,
and/or that it may deliver such calls through third-party carriers. The result is that Brandenburg
customers would be charged toll rates for calls addressed to ACC customers athough similar cals
addressed to Brandenburg customers (or other competing cellular carriers) with telephone numbers
rated to the same rate centers could be made at no additional charge Neither common sense or
the Act allows Brandenburg rate calls to ACC numbers in away which is materialy different from

how it treats numbers allocated to itself or to competing cellular carriers. Cf. In re the Petition of

Level 3 Communication, supra, (foreign exchange services of the ILEC and virtual NXX services

of the CLC should be considered local traffic when the customer is physically located with the

same LATA).* If carriers were allowed to smply disregard another carrier’ s NXX designations,

% Thisprovision, aswell as Brandenburg’s attempts to disregard the designation of NXXs and otherwise limit
its obligations to pay termination compensation only on calls from measured-rated customers— of which it has none—aso
denies Brandenburg' s customers the benefits of competition in that it ultimately requires them to pay for toll chargesfor
local calls.

* Thefact that all local traffic originated by Brandenburg will be delivered to ACC's cell site that iswithin
Brandenburg's service area should eliminate any assertion by Brandenburg that it somehow has to bear additional costs
because ACC cdlular customers are, by definition, mobile. Although the Act requires Brandenburg to deliver such traffic
to ACC'sMTSO in Richmond, ACC has offered to relieve Brandenburg of that responsibility in thiscase. Moreover, the
interMTA factors customary in CMRS/ILEC agreements should address any issue regarding customers who are not in the
local area.
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the LERG (and all the associated routing guidelines) would be in disarray and interconnection
obligations under the Act would be rendered meaningless.

19. No Termination Compensation for Flat-Rated Customers. Brandenburg asserts

that it has no obligation to pay for local traffic originated by its customers except for those calls
originated by Brandenburg customers on measured-rate plans. (see Ex. B, Paragraph 5.1.1). As
an initial matter, ACC believes that Brandenburg has no such measured-rate customers.

Moreover, thereis ssmply no basisin the Act or el sewhere which would support such alimitation —
each party is obligated to pay for transport and termination of local calls regardiess of whether the
serviceisflat-rated. See First R& O at 1041 (“LEC’ sreciprocal compensation obligations under
Section 251(b)(5) apply to all local traffic transmitted between LECs and CMRS providers.”)
(emphasis added); see also 47 U.S.C. 8 252(d)(2)(A)(i) (interconnection agreements must
“provide for the mutual and reciprocal recovery by each carrier of costs associated with the
transport and termination on each carrier’s network facilities of calls that originate on the network
facilities of the other carrier...”).

20.  Billing/Traffic Factors Brandenburg has proposed billing/traffic factors as follows:

Mobile to Land 80%
- 90% local
5% Interstate MTA
5% Intrastate MTA

Land to Mobile 20%
- 90% other
5% Intrastate MTA
5 % Interstate MTA

See Ex B, Appendix A. However, Brandenburg has been unable (or unwilling) to provide any
documentary or other evidence to support these factors. As noted above, ACC has conducted a

study of all of thetraffic handled by its Richmond MTSO (which serves RSA 4, 5, 6 and 8, all of
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which arein Kentucky). Moreover, of the 38 counties from which ACC originates calls, al but 3
arein MTA 26, i.e., the MTA which contains all of Brandenburg's servicearea.  The results of
that study, which ACC believes are equally applicable to the traffic between ACC and

Brandenburg, are as follows:

Mobile to Land -72%

Land to Mobile -28%
-1.03% Intrastate MTA( est)
-2.5% Interstate MTA

As noted above, the billing/traffic factor will be used to apportion the costs (both non-
recurring and recurring) of the dedicated link between the ACC cell site(s) and the Radcliff
tandem, and may also be used to assist both partiesin billing for termination compensation. (The
inter-MTA factor will be used to determine the number of calls which would be deemed subject to
access charge compensation in favor of Brandenburg rather than to the reciprocal compensation
requirements outlined above for local traffic.)

21. Interim Service Request: Asof April 20, 2001, ACC requested interim

interconnection arrangements with Brandenburg pursuant to 47 C.F.R. Section 51.715. (See Ex.
E.) ACC simply contends that it is entitled to reciprocal traffic exchange under the provisions of
the Act, and that any charge levied by Brandenburg must be consistent with the default rates
established by 47 C.F.R. Section 51.715(b)(3). Despite the mandatory language of the
Regulations, and their clear intent to prevent parties from using the negotiation/arbitration process

to delay the implementation of interconnection, Brandenburg has not yet provided such
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arrangements for ACC.°  Instead, Brandenburg has indicated that while it will comply with the
request insofar as it asks for direct delivery of mobile-to-land calls, it will not comply for purposes
of delivering land-to-mobile calls. This means that land-to-mobile calls would continue to be
delivered through third-party carriers, with access charges being imposed on ACC and/or toll
charges being imposed on Brandenburg customers who call ACC end users. In addition,
Brandenburg has stated that its interim charges to ACC for terminating mobile-to-land calls will be
1.9678 cents ($.019678) per MOU. Although the basis for that charge is unclear, Brandenburg
has asserted that these rates will not be subject to true up as required by Section 51..715(d) of the
FCC's Regulations.® (See Ex. F.) ACC contends that Brandenburg may not impose additional
reguirements on the provision of interim interconnection arrangements other than those explicitly
provided for in the Regulations.
VI. PRAYER FOR RELIEF
WHEREFORE, ACC respectfully requests that the Commission:

Initiate an arbitration proceeding to resolve the open issues described above pursuant to
the provisions of Sections 251-252 of the Act;

Issue an Order requiring Brandenburg to comply with the terms and conditions set forth
by ACC as noted above;

> ACCisinformed and believes that ACC codes were programmed into the Brandenburg switches but that
when it came time to test the land to mobile path, the switches were disconnected at the instructions of Mr. Randall
Bradley of Brandenburg.

¢ Brandenburg contendsit is not obligated to provide the rates outlined in Section 51.715(b)(3) because the
default rates set by the FCC in 47 C.F.R. Section 51.707 have been vacated by the Eighth Circuit. See lowa Utilities Bd.
v. FCC (8" Cir. 2000) 219 F. 3d 744.  ACC respectfully disagrees with that contention given that the Eighth Circuit
explicitly exempted Section 51.715(d) asit applied to CMRS carriers. Moreover, in the interests of obtaining interim
service arrangements without further delay, ACC does not insist on the default ratesin 51.715(b)(3) provided al such
interim charges are subject to adjustment and true-up consistent with the outcome of this arbitration proceeding. See 47
C.F.R. §51.715(d).
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Issue an order requiring Brandenburg to immediately provide direct interconnection for
all local traffic between the parties at symmetrical rates which are subject to true up and
adjustment under 8§ 51.715(d); and

Grant such further relief as the Commission deems appropriate.

Respectfully submitted this day of July, 2001.

David M. Wilson

Leon M. Bloomfield

Wilson & Bloomfield LLP

1901 Harrison Street, Suite 1630
Oakland, CA 94612
510.625.8250

Holland N. McTyeire, V

Greenbaum Doll & McDonad PLLC
3300 National City Tower

101 South Fifth Street

Louisville, Kentucky 40202
502.589.4200

By:

Attorneys for Petitioner ACC of Kentucky LLC
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CERTIFICATE OF SERVICE

Pursuant to Section 252(b)(3) of the Communications Act of 1934 as amended by the
Telecommunications Act of 1996, | hereby certify that on the 24™ day of July, 2001 a copy of this
Petition for Arbitration was served on the following parties by UPS.

Allison Willoughby

Brandenburg Telephone Company
200 Telco Drive

Brandenburg, KY 40108-0599

Randall Bradley

Brandenburg Telephone Company
200 Telco Drive

Brandenburg, KY 40108-0599

and

Steve Watkins

Principal, Management Consulting
Kraskin, Lesse & Cosson, LLP
2120 L Street, N.W., Suite 520
Washington, D.C. 20037

By:

Attorneys for Petitioner
ACC of Kentucky LLC
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July 31, 2001

17605-7.11
VIA UPS

Allison Willoughby

Brandenburg Telephone Company
200 Telco Drive

Brandenburg, KY 40108-0599

Re:  ACC of Kentucky LL C (Request for Negotiations Pursuant to Sections 251-252
of the Telecommunications Act of 1996)

Dear Ms. Willoughby:

This office represents ACC of Kentucky LLC and various other affiliates of American
Cellular Corporation and Dobson Cellular Systems, Inc.

This letter is arequest for negotiation of interconnection arrangements pursuant to the
provisions of Sections 251-252 of the Communications Act of 1934 as amended in 1996. | would
appreciate hearing from you regarding procedures to be followed.

Thanking you in advance for your cooperation, | am

Sincerdly,

David M. Wilson
DMW:Imb
CC: Hugh Jeffries

Ron Ripley
John Herbst
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- AGREEMENT FOR FACILITIES-BASED NETWORK INTERCONNECTION
FOR TRANSPORT AND TERMINATION OF LOCAL SERVICE AREA TRAFFIC
(CMRS-LEC AGREEMENT) *»

Pursuant to this CMRS-LEC Agreemen;?%diliﬂes-aased Network Interconnection for
Transport and Termination of Local Service Ared Traffic, Brandenburg Telephone Company,
tnc. (“Brandenburg”) and DEF Cellular FDEFEELLULAR”) will extend cerfain netwark

nrmngpmpnfq to nne annther as specmesrnalow
Recitals

WHEREAS, DEF CELLUIAR is a Commercial Mobile Radio Services ("CMRS") provider.
licensed by the Federal Communications Commission ("FGC) to provide CMRS; and

WHEREAS, Brandenburg is a local exchange carrier {*LEC”) providing
telecqmmunications services in the Siate of Kentucky; and

WHEREAS, the Parties desire to interconneét their respective CMRS and LEC network
facilities for the purpose of delivery of specific traffic for transport and termmatlon on the other
Parly’s network; and

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

NOWY, THEREFQRE, i consideration of the mutual provisicns contained herein and
other good and valuable conmderahon the receipt and sufficiency of which are hereby
acknowledged, Brandenburg and DEF CELLULAR hereby agree as foliows:

1.0 . DEFINITIONS

As used in this Agreement, the following terms shall have the meanings specified below
irt 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 Tor a specific term Used In this Agreement, then normal usage In the
telecommunications indusiry shall apply. '

1.1 “Act” means the Communicaﬁons Act of 1934, 25 amended.
12 “Affiliate’ is As Defined in the Act

1.3 “Central Office Switch” means a switch used 1o provide Telecommunications
Sewtces including, but not limited to:

{a) “End Office Switches” which are used to terminate lines from individual
stations for the purpose of interconnection o each other and fo trunks; and
) “Tandem Cffice Switches” which are used to connect and swutch trunk

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

Switch.

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

1.5 “Commission” means the Kentucky Public Service Commission.
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1.6 "Common Channel Interoffice Signaling” or “CCIS” means the signaling system,
deveioped for use between switching systems with stored-program control, in which alk 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 shali be Signaling System Seven (“‘S8§77).

1.7 "DS71is a digital signai rate of 1.544 Mbps (MEGA Bits Per Second). -
18 “DS3'isa digital signal rate of 44.736 Mbps.

19  “FCC” means the Féderal Communications Cbmmission.

1‘1.0 “Informaticn Senrice” is as defined in the Act.

1.11  “Information Service Provider” or "iSP" is ahy entity, including but not imited to an
Internet service prowder that provides mformahon services.

1.12  *18P Traffic” is traffic orlglnated by an end user of one Party and delivered to the
other Party for sw;tchlng to an ISP.

1.13  “Interconnection” for purpeses of this Agreement is the liﬁking of the DET
CELLULAR and Brandenburg networks for the delivery of traffic.

1.14  ‘Interexchange Carrier” or "IXC" means a carrier that proﬁdes, directly or
indirectly, interLATA or intraLATA Telephone Toll Services.

115 “Inter-MTA Traffic” is: {a) traffic originated by a CMRS end user of DEF
CELLULAR in one MTA and terminated to an end user of Brandenburg in another MTA; and (b)
traffic originated by an end user of Brandenburg In.ocne MTA and terminated to an end user of
DEF CELLULAR in another MTA. Inter-MTA traffic is subject to Brandenburg s originating and
terminating Switched Exchange Access Service charges,

_ 1.16 ‘"Local Service Area Traffic” is defined for the purposes of CMRS-LEC ~
interconnection under this Agreement and for the purpnse nf compensation ninder this
Agreement 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 DEF CELLULAR is a two-way CMRS customer and the traffic is delivered by either Party over
ihe connecting facilities covered by this Agreement. The term Local Service Area Traffic is
applied pursuant to this Agreement solely for the purpose of defining the scope of traffic
delivered by one Party to the other Party that is subject to specific CMRS-LEC interconnection
compensation terms. The use of the term Local Service Area Traffic for purposes of specific
" CMRS-LEC interconnection arrangements has no effect on the definition of local traffic or the
geographic area aseociated with local calling under eithor Party’s respoctive ond user sorvico
offerings. :

1.17 ‘“Local Exchange Carrier” or *LEC” is as defined in the Act.

1.18  “Major Trading Area” or "MTA" means Major Trading Area gs used by the FCCin
Incensmg CMRS. :

118 "Multifrequency” means a signaling system for use between switching systems
which uses a method of sending pulses over a cirouit by using vne pair of lones Nom a Wwial set
of five tones to encode each digit.
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120 “NXX" means a three-digit code valid within an area cede (i.e., numbering plan
area or "NPA”") which appears as the first three digits of a seven digit telephone number with the
exception of the special 500, 600, 700, 800, and 900 codes and other similar speciat codes
which may come into common usage in the future.

1.21 "Party’ means elthar Brandenburg or DEF CELLULAR, and “Parties” means
Bfandenburg and DCF CELLULAR

1.22  “Point of Connection” or “PQC" is a mutuaily égreed upon point of demarcafion
between networks where the delivery of traffic from ohe Party to the other Parly takes place.

1.23 “Rate Center” means the specific geographic point {"Vertical and Horizontal”
(“V&H") coordinates) and corresponding geographic area which are associated with one or more
particular NPA-NXX codeas which have been assigned to a LEC for its provision of basic
exchanae telecommunications services. _The “rate cenfer point” is the finite geographic point
identiied by a specmic vV & Hcoorainate, wicn 1s used t¢ measure distance-sensitive end user
traffic toffrom, the particular NPA-NXX designations asscciated with the specific Rate Center,
The “rate center area” is the exclusive geographic area identified as the area within which the
LEC provides basic exchange telecommunications service bearing the particuiar NPA-NXX
designations zesaciated with the sperific Rate Center. The Rate Centar paint must he [neaterd
within the Rate Center area. The use by a CMRS provider of 3.Rate Center V&H for moblle
CMRS services has no specific geographic meaning.

1.24 “Telecommunications” is as defined in the Act.
125 ‘"Telecommunicalicns Carrier’ is as defined in the Act.

2.0  INTERPRETATION AND CONSTRUCTION

_ 2.1 All references 1o Sections, Exhibits, Appendices, and Schedules shall be deemed
" io 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 DEF Cellular, Brandenburg’s or other third party
offerings, guides or practices), statute, regulation, rule or tariff is for convenience of reference
only and is not infended ioc be a part of or to affect the meaning of rule or tariff-as amended and
supplemented from tine to tine (and, in the case of a statute, regulation, rule or tariff, to any
SUCCESSOr provision).

22 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
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 reascnably construed or interpreted to avoid conflict, the provision contained in
this main body of this Agreement shall prevail. If any provision of this Agreement and an
applicabig taritf cannot be reasonably construed or Interpreted to avoid cordlict, the Farties
agree that the provision contained in this Agreement shall prevail. This agreement supersedes
any prior agreement between the parties.

2.0 SCOPE



‘Document #110899 — Draft Copy For Discussion Purposes Only e Page 4 of 20

: 3.1 This Agreement sets forth the terms, conditions and prices under which the
Parties agree to interconnect the CMRS network of DEF CELLULAR and the LEC network of
Brandenburg for the purposes of transporting and/or terminating certain traffic inchuding:

3.1.17 CMRS to LEC Local Service Area Traffic that is: (a) originated on the
CMRS network of DEF CELLULAR,; {b) delivered to the Brandenburg network over the
connecting facilities pursuant t¢ this Agreement; and (c) terminated on the incumbent LEC
network of Brandenburg,

3.1.2 CMRYto LEC Inter-MTA Traffic that is: (a) originated on the CMRS
network of DEF CELLULARY;, (b) delivered to the Brandenburg network over the connecting
faciliies pursuant tn this Agreement; and {r} terminated on the incumbent LEC network of -

Brandenburg;

3.1.3 IXC traffic that is: (a) originated on the CMRS network of DEF CELLULAR,

- {b) delivered to the network of Brandenburg over the connecting facilities pursuant to Section
- 4.2.1 Type 1 service obtained by DEF CELLULAR under this Agreement, and {c) delivered, in

turn, by Brandenburg to an IXC through the provision of originating access services prowded by
Brandenburg,

3.1.4 LEC to CMRE Local Sarvisco Area Traffic that ie: {a) originated on the
incumbent LEC network of Brandenburg; {(b) delivered to DEF CELLULAR over the connecting
facilities pursuant te this Agreement; and (c) terminated on the CMRS network of DEF
CELLULAR;

3.1.5 LEC to CMRS traffic that is: (a) originated on the network of a third-party
LEC from an area which has non-opficnal, two-way, unlimited, flat-rated EAS calling with a
Brandenburg end office from which DEF CELLULAR has obtained Type 1 service (i.e., DEF

CELLULAR has obtained Type 1 service pursuant to Section 4.2.1); (b) delivered to DEF
CELLULAR vver the connecting facilities pursuant to this Agreenmsent; and {g) terminated on the

CMRS network of DEF CELLULAR,;

| 3.1.6 IXC traffic that is: (a) delivered to the network of Brandenburg by an IXC

~ that has obtained terminating access services from Brandenburg: and (b) to be terminated to a
Type 1 telephone number obtained by DEF CELLULAR pursuant to services described under

.Section 4.2.1.

3.1.7 Inter-MTA Traffic that is: (a) originated on the incumbent network of
Brandenburg; (i) delivered 10 DEF CELLULAR over the connecing facllities pursuant 1o this
Agreement; and {c) terminated to a CMRS customer of DEF CELLULAR.

3.2 This Agreement also provides for specific compensation between the Parties for
the trangport and termination of Local Service Area Traffic on each Party’s network as set farth

in this Agreement. Compensaiion under this Agreement for the transport and termination of
Local Service Area Traffrcomiyapptiee-when both Parties own and operate network facilities in
ine area wneresLocal Service Area Traffic)s eauhanged. The specific provisions for

compensation forthe-transpor-and-tSimination of Local Service Area Traffic do not apply to any
‘other types of traffic or in any other geographic area.

33 Local Service Area Traffic does not include the limited inter-MTA traffic discussed
in Section 5.4 or traffic that either Parly originates 1o, or terminates from, an interexchange
carrier providing either intraL ATA or interL ATA toil servicea, regardless of the originating and
terminating end points of a call. ll traffic that Brandenburg originates to, or terminates from, an
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interexchange carrier wiII be subject to access charges o be retained by Brandenburg.

34 Thls Agreement only applies with respect to the traffic delivered over the
connecting network arrangement(s) between the Parties.

3.5 This Agreement does not obligate either Party to prov:de arrangements not :

specifically provided for herein. This Agreement does not obligate either Party to deliver traffic to
lhe uther Party pursuant to the terms of this Agreement. This Agroement bae no effect en the

definition of end user services that either Party offers to its end user customers, the services
either Party chooses to offer to its respective end user customers, the raie levels or rate
structures that either Party charges its end users for services, or the manner in which sither
Pariy provisions or routes the services either Party provides to ﬂs respective end user
customers '

3.8 Compensation for the transport and termination of Local Service Area Traffic
~ applies only to traffic associated with the provision of local exchange carrier services by

Brandenburg and to traffic asscclated with the provision of two-wdy ¥ CMR3S Gy DEF CELLULAR,
Tratfic associated with fixed wireless services of DEF CELLULAR is specifically excluded from
this Agreement. Traffic associated with any service that DEF CELLULAR may provide to ISPs is
excluded from this agreement. With the exception of some or all fraffic included under the
descriptions contained in Sectinong 3.1.3, 31 5 316, and 3.1.7 above, this Agreement does not
apply to traffic originated, terminated, or carried by or on third party networks or to any other
traffic not specifically identified in this Section 3.0.

3.7 Connecting facilities established pursuant to this Agreement shafl not be used by
either Party to deliver any other traffic not specifically allowed under this Agregment.

4.0 SERVICE AGREEMENT
4.1 Mciheds of Interconnedion

The Parties agree to interconnect their respective networks within the incumbent LEC
service area of Brandanbura at one of more Poinis of Connectien-as-established by

Brandenburg as available POC(s) with_ather carrders,  Interconnection will be provided through
an appropriate Brandenburg tandem switchina or end office. The POC(s) will be set forth in

Appendix AT Brangenburg snait make available, to DEF CELLULAR at the POC(s), trunks over
which DEF CELLULAR can terminate traffic described in Section 3.1; DEF CELLULAR shall
make available, to Brandenburg at the POC(s), tfrunks over which Brandenburg can terminate,
baffic desaibed in Section 3.1, By mutual agreement; the Parties may interconncot on a bi _
directional basis using two-way trunk groups between the Parties’ networks. Al interconnecting
facilities will be at 2 DS1 level, multipie DS1 leve!, or DS3 level and will conform to industry
standards. All methods of interconnection are subject to the compensation structure set forth in
Sertion 5.0 and Appendix B. :

4.2 Service Types

This Agresment provides for the following interconnection arrangements between the
Parties for the purpose of delivery by one Party of specific traffic for transport and fermination on
the other Party’s network. The Parties will interconnect their respective networks based upon a
Type 1 Service (“Type 1) and/or a Type 2A Service interconnection ("Type 2A").

-4.21 Type 1
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Type 1 service involves digital based connection to a Brandenburg end office similar to
that provided to a private branich exchange. For Type 1 interconnection, DEF CELLULAR must
obtain Dirsct Inward Dial (*DID’) service in addition to. and separate from, the compensation
arrangements described below in Section 5.0. DID service is available to DEF CELLULAR
pursuant to the rules and regulations governing DID service as contained in Brandenburg’s
intrastate local tariff with the exception of rates and charges. Rates and charges for DID
services provided to DEF CELLULAR are specified in Appendix B to this Agresment. Type 1 is
provided from suitably equipped end offices and conslsts of a digilal {facilily ananyed for two way
service operation and an associated end office connection which switches calls to and from the
facility. A group of seven-digit numbers associated with the serving end office of Brandenburg
are assigned by Brandenburg for Type 1 service. Type 1 is provisioned with blocks of 100
numbers. For traffic tarminating on the network of Rrandenbirg, Type 1 interconnection may be
used by DEF CELLULAR to access valid NPA-NXX codes for the end office {o which the Type 1
connection is made and 1o all other Brandenburg end offices with which the serving end office
has non-optional, flat-rated, unlimited extended area service ("EAS”) calling as set forth In
Appendix C. :

4272 TypeZ2A

Type 2A involves trunk side connections to appropriate Brandenburg tandem switching
uffices. Under a Type 2A arrangement, the interconncction facility acte like an interoffice trunk.
Type 2A can by mutual agreement be used as a two-way service for criginaiing and terminating
traffic between the Parties’ respective networks. This Agreement does not apply to, and Type
24 cannot be used for, traffic originated, terminated, or carried by or on third party networks.

4221 Foriraffic terminating on Brandenburg, Type 2A interconnection
may be used by DEF CELLULAR to access valid NXX codes associated with end offices that
subtend the specific tandem office to which the Type 2A interconnection is made.

4.2.2.2 Based un lhe speuiliv Brandenburg local service area of the
ariginating end user, the Type 2A interconnection may be used by Brandenburg to deliver traffic
to designated NPA-NXXs of DEF CELLULAR for which the associated rate center (as
determined by Vertical and Horizontal ("V&H") coordinates) is within the geographic service area
of Brandenburg and within the spacific Brandenburg local service area of the originating end
user. Brandenburg's local service areas are as set forth in Brandenburg’s intrastate local
service tariff. Subject o a specific compensation arrangement described in Section 5.1 , and
based on the specific location of the originating Brandenburg end user, the Type 2A
interconnection may be used by Brandenburg to deliver traffic to designated NPA-NXXs of DEF
CELLULAR for which the associated rate center (as determined by V&H coordinates) is within «
focal service area of another Jocal exchange carrier with which the end users in the originating
Brandenburg location have non-optional, two-way, unlimited, flat-rdted EAS calling. The EAS
 locations of other LECs associated with specific Brandenburg originating locations-are set forth
in Brandenburg’s intrastats lecal service tariff, : o

4.2.3 Voluntary Delivery of Traffic |

4.2.3.1 The Parties agree that the delivery of traffic pursuant o
Subsections 4.2.1 and 4.2.2 is at the option of the respective originating Party. The voluntary
delivery of traffic pursuant to Subsections 4.2.1 and 4.2.2 does not create legal or reguiatory
obligations for either Party that do not otherwise apply.

4.2.3.2 DEF CELLULAR agrees that the use in Subscctions 4.2.1 and
4.2.2 of rate center V&H coordinates associated with NPA-NXX network numbers assigned by

[l
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DEF CELLULAR 1o its mobile CMRS customers is an arbitrary practice applied only for pUrpOSES
of this Agreement. The designation of rate center V&H coordinaies associated with network
numbers assigned to DEF Cellular mobile CMRS customers does not affect or determine the
services offered by Brandenburg or DEF CELLULAR, 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 setvices either Party provides. The voluntary
use by the Parties of these practices based on tha'arbitrafytiesignation of rate center V&H
coordinates for the NIPA-NXX numbers assigned t0 mobite CMRS custulhers Jues nut create

. legai or regulatory obligations for either Party that do not otherwise apply. This arbitrary practice
is subject to change or termination by Brandenburg at any time. '

4.3 Bignaling

$S7 connectivity is fequiréy on both Parties’ networks, 887 connectivity will be provided
. in accordance with prevailing indUstry standards. The Parties agree to cooperate on the
exchange of all appropriate SS7 messages for local call set-up, including ISDN User Part
¢ISUP™ and Transaction Capability User Part ("TCAP”) messages to faciitate iui interoperabitity
of all CLASS features and functions between their respective networks. Any other 857
message services to 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 teaific Uunk groups, where and as available. Thosc paramcters includs, but are not limited
to, Automatic Number identification (ANI"), Calling Party Number (“CPN"), Privacy Indicator,
calling party category information, charge number, etc. All parameters related to network
signaling information wilt also be provided, such as DEF CELLULAR 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. DEF CELLULAR must interconnect, directly
or indirectly, with the Brandenburg Signal Transfer Points (*STFs”) serving the Local Service
Area in which Local Service Area Traffic and Inter-MTA Traffic will be exchanged. DEF
CELLULAR may choose a third-party SS7 signaling provider to transport signaling messages to
and trom Brandenburg's SS7 network. I Ll evenl, e third-party provider must present a
leiter of agency to Brandenburg authorizing the third party to act on behalf of DEF CELLULAR in
transporting SS7 messages to and from Brandenburg. The third-party provider for DEF
CELLULAR must interconnect with the Brandenburg STP(s) serving the geographic area in-
which the traffic exchange trunk groups are located. Where S57 signaling is not available, in-
band signaling shall be used in accordance with accepted industry standards. '

50 COMPENSATION ARRANGEMENTS
51 CMRS-LEC Local Service Area Traffic

5.1.1 Subject to the exceptions described in Sections 5.1.2 and 5.1.3 below,
each Party shall pay the other Party for transporting and terminating Local Service Area Traffic
that either Panty dolivers to the other Party’s network pursuant {o the provisions of this
Agreement. The charges and rates for terminating Local Service Area traffic shall be at the
rates set forth in Appendix B of this Agreement. These charges and rates do not apply to any
other types of traffic or for traffic delivered in any other areas other than those set forth in this
Agreement and described in Appendix A.

5.1.2 The Parties agree that Brandenburg will not in any case provide any
compensation to DEF CELLULAR for traffic associated with ene-way CMRS, including paging
services, provided by DEF CELLULAR. '

5.1.3 The Parties agree that Brandenburg wilt not provide any compensation to
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DEF CELLULAR for traffic that Brandenburg delivers over the connecting facilities pursuant to

this Agreement to be terminated on the network of DEF CELLULAR for which Brandenburg has:

chosen not to charge the originating end user a per-minute fee. if Brandenburg Telephone -

Company begins to apply a specific per-minute charge to originating users for calling described” -
in the preceding sentence, then the rates in Appendix B will apply.

: 5.1.4 The Parlies agree that DEF CELLULAR will provide Local Service Area

t raffic compensation 1o Brandenburg for traffic deswiibed in Sections 3.1.1 delivered by DEF
CELLULAR to the network of Brandenburg over the connecting facilities including any iraffic
terminated to an ISP served by Brandenburg. :

£.2 . Rata Struchira

A POC(s) will be established between the Parties’ facilities-based networks as specified
in Appendix A for the delivery of Local Service Area Traffic. Type 1 service is available only after

DEF CELLULAR has obtained DID service from Brandenburg as a prerequisite, additional, and
separate service from transport and termination. UkrR CELLULAR is responsibie for payment of
all charges for DID service. For Type 2A tandem connecting facilities, DEF CELLULAR must
obtain special access from Brandenburg subject o the rates, terms, and conditions contained in
Brandenburg's applicable Intrastate access tariffs. These connecling facilities are set forth in
Appendix A. Spceial access chargos for tha connacting facilities wili be redured tn reflart the'
- proportionate share of the Type 2A facilities that are used for transport of traffic originated by

' Brandenburg as specified in Appendix A. For any specific POC, ihe Parties agree to charge &
single, combined, per-minute rate, as specified in Appendix B, which encompasses total
compensation for any transpor, call termination andfor any other facilities utilized to terminatel
Local Service Area Traffic on either of the Party’s respective networks.

53 Non-Recurring Charges

 The Pailies ayres to charge non-recurring fees as set farth in Appendix B for any
~ additions to, or added capacity for, special access connecting facilities. Brandenburg will charge
DEF CELLULAR non-recurring fees as set forth in Appendix B for DID service.

.54 Inter-MTA Traffic

The specific compensation arrangements set forth in this Agreement for Local Service
Area Traffic are not applicable to inter-MTA Traffic described in Sections 3.1 2and 3.1.7. DEF:.
CELLULAR will provide compensation to Brandenburg for originatinn and terminatina infer-MTA
I rathc according to the terms and conditions of Brandenbuiy s applivable federal and state local
exchemge access tariffs. : v

: 5.4.1 DEF CELLULAR and Brandenburg will develop mutuaily accepiable

parcont usage factore for the relative amounts of Intar-MTA Traffic {defined in Sections 3.1.2

and 3.1.7), IXC traffic, Local Service Area Traffic, and any other traffic delivered by either Party

over the connecting facitities pursuant to this Agreement. The Parties will work together to

develop separate auditable reports which show, for traffic that is delivered by either Party to the

other Party over the connecting faciiities pursuant to this Agreement, the relative and retevant
percentages of traffic. The percentages are specified in AppendiX A.

5472 The Parties recognize that Inter-MTA traffic {defined in Sections 3.1.2 and
3.1.7) is both Interstate and Intrastate int nature. For the Inter-MTA traffic delivered over the
connecting facilities by either Party, the Partics will develop mutually accepiable percent
interstate and Intrastate factors. The percentages are specified in Appendix A. The retative

1 ——l



Document #110899 — Draft Copy For Discussion Purposes Only | Page ¢ of 20

Interstate and Intrastate percentages will be applied for the duration of this Agreement.
Interstateaccesscharges wilkapply To the percentage of Inter-MTA Traffic that is interstate i in:
nafure; intrastate access charges will apply to the percentage of Inter-MTA Traffic that is'
intrastate in nature.

543 The designaticn of trafiic as either Local Service Area Traffic or Inter-MTA

Traffic (for which access charges apply) for purposes of compensation pursuant to this
Agre=ment shall be based on the actual originating and terminating points of the complete snd-

to-end call; provided, however, that for DEF CELLULAR the location of the injtial cell site serving
the CMRS end user when the call begins shall be used as the determinant of the geographic
location of the mobile customer.

55  Traffic Distribution

‘The Parties intend to utilize actual and auditable measurement to identify the guantity
and distribution of traffic subject to this Agreement. Where such measurement is not available,
the Partles agree tc establish and set forth in Appendix A the relative directionality andfor
distribution of traffic with respect to the connecting facilities. The Parties agree to use the
defauit percentages and traffic distribution percentages set forth in Appendix A for the
application of charges pursuant o this Agreement to the extent that measurement is either not
available in some lacations, andfor not svailshle during some time pnerinds, of to the axtant that
measurement does not yield sufficient information to determine the relative traffic distribution or
other necessary quantity components of fraffic delivered pursuant to this Agreement. In
addition, the Parties will utilize prior pericd available measurement, not to exceed a prior period

six month average, to be appiied to a subsequent peried nct to exceed one calendar month in
which some guantity measurement or component of fraffic measurement 1s not available. It the

inability to measure the guantity of traffic continues beyond one calendar month, the
percentages specified in Appendix A will apply. Each Party agrees to provide available traffic

data or permit the other Party's recording eqguipment to be installed for sampling purposes in
conjunction with any subsequent traffic measurement or audite of traffic maasurement. '

6.0 NOTICE OF CHANGES

_ i a Party makes a changes 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.

7.0  GENERAL RESFONSIBILITIES OF THE PARTIES

7.1 The Parties shall jointly develop a schedule for proemptly implementing ail
requirements of this Agreement (“implementation Schedule”). Both Brandenburg and DEF
"CELLULAR shall use commerc:lally reasonable efforts to comply with the implementation
Schedule.

7.2 The Parties shall exchange good-faith, non-binding technical descriptions and
forecasts of their originating traffic in sufficient detail necessary to establish the interconnections
required to assure traffic 1ermfnation

7.3 Thirty (30) days after the Effective Date and each six months during the term of
this Agreement, DEF CELLULAR shall provide Brandenburg with a rolling, six (8) calendar
month, non-binding forecast of its trunking requirements for the services provided under this
Agreement in the form and in such detail as agreed by the Parties, The Parties agree that 2ach
forecast provided under this Section shall be deemed "Proprietary Information”.
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7.4  Each Party is individually responsible to provide facilities within its network which
are necessary for routing, fransporting, measuring, and billing traffic from the other Party's
network and for delivering of such traffic to the other Party's network in a mutually acceptable
format and to terminate the traffic it receives in that mutually acceptable format to the proper
address on its network. Such facility shail 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 Netional Metwork Seourity ["lan. and The

“Emergency Preparedness Plan:

7.5  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 carsiers or to either Party's Customers, and subject to

notice and a reasonable opportunity of the offénding Party to cure any violation, either Party may
discontinue or refuse service if the other Party viclates this provision.

7.6 The characteristics and methods of operation of any circuils, facililies or
equipment of cne 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
o the other Party’s plant, impair the privacy of any commumninations carried over the facilities or
create hazards to the employees of the other Party, its affiliated companies, or its connecimg
and concurring carriers or the public.

77 If such characteristics or methods of operation are not in accordance with the
preceding paragraph, either party will notity the other Farty that temporary discontinuance of the
circuit, facility or equipment may be required; however, when prior notice is not practicable,
sither Party may forthwith temporarily discontinue the use of a circuit, facility or equipment if
such action is reasonable under the circumstances. In such ¢ase of iemporary discontinuance,
cither Party will netify the other Party immediately by telephons and provide the othar Party with
the opportunity to correct the condition which gave rise to the tempoerary discontinuance. No
allowance for interruption will be applicable.

7.8  The physical connection of facilities and interexchange of traffic may be
ternporarily 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..

- 7.9 Each Party is solely responsible for the services it provides to its Customers and
1o olher Teleconmunications Carriers. '

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

711 Each Parly is responsible for abtainina Local Exchanae Routing Guide ("LERG"
listings of CLLI codes assigned to its switches.

7.12 Each Party shall use the |LERG published by Bellcore or its successor for
obtaining routing information and shall provide all required information to Bellcore or its
successors for mamtammg the LERG In a timely manner.

743 Each Party shall be responsmle for programming and updatmg their separate
networks to recognize and route traffic to valid NXX codes including those assigned ic the other
Party. Except as mutuaily agreed or as otharwise expressly defined in this Agreement, neither
Party shall impose any fees or charges on the other Party for such activities,



Dacument #110899 — Draft Copy For Discussion Purposes Only Page 11 ¢t 20

7.14 At all times during the term of this Agreement, each Party shall keep and maintain
in force at each Party's expense all insurance required by law (e.g., workers' compensation
insurance} as well as generat liability insurance for personal injury or death 1o any one persen, -
property damage resuiting from any one incident, automobile liability with coverage of bodily
injury for property damage. Upon request from the cther Party, each Party shall provide {e the
other Party evidence of such insurance {which may be provided through a program of self-
insurance).

80  EFFECTIVE DATE, TERM, AND TERMINATION

81  This Agreement shall become effective 30 days following State Commission
. approval of this Agreement unless the parties decide, by mutual agreement, to an earlier .

effective date.

82  The initial term of this Agreement shall be two-(2) years from the effective date
and shall then automatically renew on a year-to-year basls. Upon expiration of the initiat term,
gither Party may terminate this Agreement by providing written nofice of termination to the othef
Party, with such written notice to be provided at least snxty (60) days in advance of the date of
termination.

83 Upon termination or expiration bf 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 ali 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 arrangements pursuant to this Agreement including the provision of services
or facilities shall immediately terminate upon the suspension, revocation or termination by other
‘means of either Party's authority to provide services. For Brandenburg, authorily involves the
provision of local exchange or exchange access services. For DEF CELLULAR, authority
involves the provision of CMRS services under license from the Federal Communications
Commission.

8.5  The services and facilities arrangements pursuant to this Agreement may be
terminated by either Party upon nol less thais len {10} Jays’ wiitten notice to the other Party for
failure to pay undisputed amounts on the daies or at times specified for the facilities and
services furnished pursuant to this Agreement,

8A Fither Party may terminate this Agreement in whole or in pari in the event of a
default by the other Party provided howsver, that the non-defaulting Party notifies the defaulting
Party in writing of the alleged defauit 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) A Party's insolvency or the imtiation of bankruptcy or receivership
proceedings by or against the Party; or '

{b) A Party's refusal or failure in any material respect property to perform its
obligations under this Agreomaent, or the viclation of any of the material terms and

conditions of this Agreement.
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8.0 CANCELLATION CHARGES

Except as provided herein, or as otherwise provided in any applibable tariff or contract
referenced herein, no canceliation charges shall apply.

10.0 INDEMNIFICATION.

101 Each Party agrees to release, indemnify, defend and hoid 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 maiter of this Agreement; including, but not
limited to, costs and attorneys’ fees (collectively. a "Loss™. {a) whether suffered, made.
instituied, 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 desiruction 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, instituied, or asseited 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 foregeoing 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 Tal‘lff(s‘),
regulations or laws for the indemnified Party's provision of said services.

10.2 The indemnification provided herein shall be conditicned upon:

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

()] The indemnifying Party shall have scie authority to defend any such
action, including the aelection of legal counael, and the indemnified Marty may
engage separate legal counsef only at its sole cost and expense.

(93] In no event shall the indemnifying Party setlle or consent to any judgment
pertaining to any such action without the prior written consent of the indemnified
Party, which consent shall not-be unreascnably withheld.

(d) The indemnified Party shall, in all cases, assert any and all provisions in
- its Tarifs or customer contracts that limit liability to third parties as a bar to any
secovery by the thitd parly claimant in excess of such limilation of Lability.

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

11.0  LIMITATION OF LIABILITY

111  Exceptinthe instance of harm resulting from an intentional or grossly negiigent
action of one Party, the Parties agree to limit liability in accordance with this Section 11. The
lability of either Parnty to the other Party tor damages ansing out of tailure to comply with a
direction to install, restore or terminate fadilities; or out of failures, mistakes, omissions,
interruptions, delays, errors, or defects occurring in the course of fuinishing any services,
‘arrangements, or facilities hereunder shall be determined in accordance with the terms of the
applicable tariff(s) of the groviding Party. In the avent no tariff(s) apply, the providing Party's
Hability shall not exceed an amount equal to the pro rata monthly charge for the period in which
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such failures, mistakes, omissions, interruptions, detays, errors or defects ocour. Recovery of
said amount shall be the injured Party’s scle and exclusive remedy against the providing Party
for such failures, mistakes, omissions, interruptions, delays, esrors or defects.

11.2  Neither Party shall be liable to the other in connsction with the prevision or use of
services offered under this Agreement for 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 liability, or torf,
including, without limitation, negligence of any kind, even if the cther 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 cther
Party in connection with its provision of services to the other Party under this Agreement.
Nothing in this Agreement shall be deemed to create a third party beneficiary retationship
between the Party providing the service and the customers of the Parly purchasing the service,
in the event of a dispute involving both Paitles with a customer of one Party, both Parties shall
assert the applicability of any mitation on fiability fo customers that may be contained in elther
Party's applicable tariff(s) or customer contracts.

12.0 COMPLIANCE WITH LAWS AND REGLLATIONS

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

12.2  The Parties understand and agree that this Agreement will be filed with the
Commission. The Partics recerve the right to scok regulatory relfef and otherwice soek radrecs

from each other regarding performance and implementation of this Agreement. In the event the
Commission rejects this Agreement, the Parties agree to meet and negotiate in good faith to
arrive at a mutually acceptable modification of the Agreement. Further, this Agreementis .

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 {o any positions they have
taken previously, or may take in the future in any legislative, regulatory, or other public forum
addrassing any matters, including matters related specifically to this Agreement or other types of
ananyements prescribed in this Agresment.

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 Brandenburg is a corporation duly organized, validly existing and in good



Document #110899 — Draft Copy For Discussion Purposes Only o Page 14 of 20

standing under the laws of the State of Kentucky and has full power and authority to execute and
deliver this Agreement and 1o perform its obligations hereusnder, subject lo necessary regulatory
approval.

14.1.2 DEF CELLULAR is a corporation duly organized, validly existing and in good
standing under the laws of the State of Georgia and has a full power and autherity to execute
and deliver this Agreement and to perform its obligations hereunder, subject to necessary
regulatcry approval.

14.2 Disclaimer of Agency; Ne Third Parly Beneficiaries; Independent Contractor

Neither this Agreement, nor any actions takan by sithar Party, in compliance with thig
Agreement, shall be deemed o create an agency or joint venture relationship between the
Parties, or any relaticnship. Neither this Agreement, nor any actions taken by either Party in
compliance with this Agreement, shall create an agency, or any other type of relationship or third
party liability between the Parties or between either Party and the customers of the other Party.
This Agreement is for the sole benefit of the Parties and their permitted assigns, and nothing
herein express or implied shall create or be construed to create any third-party beneficiary righis
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
lizbility or any obligation of any kind, express or implied, against or in thc name or on behalf of
the other Party unless otherwise expressly permitted by such other Party. Except as otherwise
expressly provided in this Agreement, no Party undertakes to perform any obligation of the other
Party, whether regulatory or contractual, or to assume any resp0n5|blllty 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
auls i usuulences beyurd the rsasongble control of such Party, regardless of whether such
delays or failures in performance were foreseen or foreseeable as of the date of this Agreement,
inciuding, without limitation: adverse weather conditions, fire, expiosion, power failure, acts of
God, war, revolution, civil commotion, or acts of public enemies; any law, order, regulation,
ordinance or requirement of any governmeant ar legal hoedy: or labar nnrest, incltding, withaot
limitation, strikes, slowdowns, picketing or boycotts; or delays caused by the other Parly 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 te the other Party, be

. excused from such performance on a day-to-day basis to the extent of such interferences {(and
the other Party shall likewise be excused trom performance of its obligations on a day-to-day

basis to the extent such Party's obligations relate to the performance so interfered with). The
affected Party shall use its best efforts to avoid or remove the cause(s) of non-performance and
both Parties shal! 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 cerfain confidential information, including, but not limited to,
trade secrets, technical and business plans, technical information, proposals, specifications,
drawings, proceduras, customer account data, cal! detail records and like information
{hereinafter collectively referred to as “"Proprietary Information™). Proprietary Information shalt
remain the property of the disclosing Party. Both Parties agree that ail Proprietary Information
shall be in writing or cther tangible fonm and clearly mesked will; 2 vonfideslizl, piivale o
proprietary legend and that the Proprietary Information wiil be returned 1o the owner within a
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reasonable time upon request of the disclosing party. Both Parties agree that the Proprietary
Information shall be uiilized by the non-disclosing Party only to the exfent necessary to fulfill the
terms of this Agreement or upon such terms and conditions as may be agreed upon between the
Parties in writing, and for no other purpose. Both Parties agree to receive such Proprietary
Information and not to disclose such Proprietary Information. Both Parties agree to protect the
Proprietary Information received from distribution, disclosura or dissemination to anyone except-
employees and duly authorized agents of the Parties with a need to know such Proprietary
Information and which empiuyees and agenls ayiee (o be bound by the terms of this Seclion,
Both Parties will use the same standard of care to protect Proprietary infermation received as
they would use to protect their own confidential and proprietary information.

14 4 7 Notwithstanding the foregoing, both Parties agree that there wilt 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 iawfully 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 wrengful act of the receiving Party; 4) previously
known to the receiving Party without an obligation to Keep it confidential; ) required o be

disclosed by any gevernmental authority or appllcable law; or 8) approved for release by written
authorization of the disclosing Party.

11.5 Choic‘a of Law

The construction, interpretation, enforcement and pesformance of this Agreement shali -
be in accordance with the laws of the State of Kentucky without regard to its conflict of laws
principles.

146 Taxes.

14.68.1 ltis the mutual understanding of the Parties to this Agreement that there

are no taxes specifically applicable to the subject miatter of thia Agreement or to cither Party as a

-result of entering into this Agreement that would not otherwise be applicable to each respective
Party. In the event that any government authority, however, determines to the contrary that a tax
or taxes are applicable to the subject matter of this Agreement, then the following provisions will
apply.
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14.6.2 Definitions

14.6.2.1 For purposes of this Subsection 14.6, the terms “taxes” and
“fees shall inchude but not limited to federal, state or local sales, use, excise, gross receipis or
other taxes or tax-like fees of whatever nature and however designated (inciuding tariff
surcharges and any fees, charges or other payments, coniractual or ctherwise, for the use of
public streets or rights of way, whether designated as franchise fees or otherwise) imposed, or
souyiil lu be imposed, on or with respect to e services Tunished beireunder o1 measwed by
the charges or payments thereof, excluding any taxes levied on income.

14.6.2.2 The term “Providing Party” shall mean the Party whose rates
apply to the transaction. The term “Purchasing Party” shall he the Party responsible for paymeant
of compensation under this agreement with respect to a transaction. The term “Selling Farty”
shall have the same meaning as Providing Party.

14.6.3 Taxes and Fees Imposed Directly On Either Seller or Purchaser.

14.8.3.1  Taxes and fees impesed on the providing Party, which are not
permitted or required to be passed on by the providing Party to its customer, shail be borne and
paid by the providing Parly.

14.6.3.2 Taxes and fees imposed on the purchasing Party, which are not
required to be collected and/for remitied by the providing Party, shall be borne and paid by the
purchasing Party.

14.6.4 Taxes and Fees Imposed on Purchaser But Collected And Remitted By
Seiler.

14.6.4.1 Taxes and fees imposed on the purchasing Party shall be bome
by the purchasing Party, even if the obligation to collect and/or remit such taxes or fees is placed

en the providing Party.

14.6.4.2 To the exient permitted by applicable law, any such taxes
and/or fees shall be shown as separate items on applicable billing documents between the
Parties. Notwithstanding the foregoing, the purchasing Party remains liable for any such taxes
and fess regardless of whether they are actuaily billed by the providing Party at the time that the
respective service is billed.

14.6.4.3  If the purchasing Party determines that in its opinien any such
taxes or fees are not payable, the providing Party shall not bill such taxes or fess to the
purchasing Party if the purchasing Party provides written certification, reasonably satisfactory to
the providing Party, stating that it is exempt or otherwise not subject to the tax or fee, setting
farth the hasis therefor, and satisfying any other requiremeants iinder applicable law  If any
authority seeks to collect any such tax or fee that the purchasing Party has determined and
certified not to be payable, or any such tax or fee that was not billed by the providing Party, the
purchasing Party may contest the same in good faith, at its own expense. in any such contest,
the purchasing Party shail prompily furnish the providing Party with copies of all filings in any
proceeding, protest, or legal challenge, all rulings issued in connection therewith, and all
correspondence between the purchasing Party and the taxing authority.

14.6.4.4 Inthe event that all or any portion of an amount sought to be
collested muet be paid in order to contest the imposition of any such tax or fee, er to avoid tho
existence of a lien on the assets of the providing Party during the pendency of such contest, the

v
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purchasing Party shall be responsible for such payment and shall be entitled to the benefit of
any refund or recovery.,

14.6.4.5 Hitis ulimately determined that any additional amount of such a
tax or fee is due to the imposing authority, the purchasing Paity shall pay such addrtaonal
amount, including any interest and penaltles therecon.

14.6.4.6 Notwithstanding any provision to the contrary, the purchasing
Party shall protect, indemnify and hold harmlcas (end defend at the purchasing Party’s expense)
the providing Party from and against any such tax or fee, interest or penalties thereon, or other
charges or payabie expenses (including reasonable attorney fees) with respect thereto, which
are incurred by the providing Party in connection with any ctaim for or contest of any such tax or
fes.

“14,6.4.7 Each Party shall notify the other Party in wntlng of any
assessment proposed assessment or other claim for any additionat amount of such a tax or fee
by a taxing authority; such notice to be provided, if possible, at least ten (10) days prior to the
date by which a response, protest ur viher appeal musl be Med, but it s svent later than thirty
{30) days after receipt of such assessment, proposed assessment or claim.

14.6.5 Taxes and Fees Imposed on Seller But Passed On To Purchaser.

14.6.5.1 Taxes and fees imposed on the providing Party, which are
permitted or required to be passed on by the providing Party to its customer, shall be borne by
the purchasing Party.

14,6.5.2 o the extent permitted by applicaple law, any such taxes
and/or fees shall be shown as separate items on applicable billing documents between the
Parties. Notwithstanding the foregoing, the purchasing Party shall remain liable for any such
taxes and fees regardiess of whether they are actually billed by the providing Party at the time
that the reepective carvics ig billed.

14.6.5. 3 If the purchasing Party disagrees with the providing Party's

determmatlon as to the application or basis for any such tax or fee, the Parlies shal} consult with

respect to the imposition and billing of such tax or fee, the Parties shail consult with respect to
the imposition of such tax or fee. Notwithstanding the foregoing, the providing Party shall retain
ultimate responsibility for determining whether and to what extent any such taxes or fees are
appiicable, and the purchasing Party shal abide by such determination and pay such taxes or
fees to the providing Party. The providing Party shall further retain ultimate responsibility for
determining whether and how to contest the imposition of such taxes and fees; provided,
however, that any such contest undertaken at the request of the purchasing Party shall be at the
purchasing Party’'s expense. -

148.5.4 In the event that all or any portion of an amount sought to be
collected mtist be paid in order to contest the imposition of any such tax or fee, or to avoid the
existence of a lien on the assets of the providing Party during the pendency of such contest, the .
purchasing Party shali be responsible for such payment and shall be entitled to the benefit of
any refund or recovery

14.6.5.5 Ifitis ultimately determined that any additional amount of such a
tax or fse is due to the imposing authority, the purchasing Party shall pay such additional
amouni, including any interest and penalties thereon.

14.6.5.6 Notwithstanding any provision to the contrary, the purchasing
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Party shall protect indemnify and hold harmless {and defend at the purchasing Party’s expense}
the providing Party from and against any such tax or fee, interest or penalties thereon, or other
reasonable charges or payable expenses (including reasonable aftorney fees) with respect
thereto, which are incurred by the pmwdmg Paﬁy in connection with any claim for or contest of
any such iax or fee.

14.8.5.¥ Each Party shall notlfy the other Party in writing of any
assessment, proposed assessment of cther claim for any additional amount of such a tax or fee
oy a taxing authiority; such notice to be provided, if possible, at leasi len (10) days privr lu e
date by which a response, protest or other appeal must be filed, but in no event later than thirty .
(30} days after receipt of such assessment, proposed assessment or claim.

- 14.8.8 Mutual Cooperation.

In any contest of a tax or fee by one Parly, the other Party shall cooperate fully by
providing records, testimony and such additional information or assistance as may reasonably
be necessary to pursue the contest. Further, the other Party shall be reimbursed for any
reasonable and necessary out-of-pocket copying and travel expenses incurred 11 assistng N
such contest.

14.7  Assignability

_ _ Either Party may assign this Agreement or any of its rights or obligations

hereunder to its parent, other Affiliate, or a third party acquiring all or substantially ail of the
assets of the assigning Party, and no consent of the other Party shall be required provided that
the assigning Party notifies the other Party at least 120 days in advance of assignment. Any
other assignment, however, shall require the consent of the other Party, which consent shall not
be unreasonably withheld upon the provision of at least 120 days advance notice by the
assigning Party and reasonable evidence by the proposed assignee that it has the resources,
ability and autherity to provide satisfactory performance under this Agreement. Any assignment
or delegation in vivlalion of his subseution 14.7 shall be void and ineffective and constitute a
default of this Agreement. This Agreement shall be binding on and inure 10 the bensfit of the
Parties and their respective legal successors and permitted assignee. '

148 Riling and Payment; Disputed Amounts

14.8.1 Brandenburg and DEF CELLULAR shall invoice each other on a menthly
basis. Both Brandenburg and DEF CELLULAR shall pay any invoice, in immediately available
U.S. funds, within (30) days from the date of the invoice. There shall be no netting of the
. amounts due hereunder against any other amount owed by either Party 10 the other Party.

14.8.2 Although it is the intent df both Parties to submit timely and accurate

statements of charges, failure by either Party to present statements to the other Party in a timely

manner shail not constitute a breach or default, or a waiver of the right tn paymant nf tha
incurred charges, by the billing Party under this Agreement, and the bifled Party shall not be
entitlied 1o dispute the billing Party's statement(s) based on such Party's failure to submit them in
a timely fashion.

14.8.3 if any portion of zn 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") shail 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
i such nutice the spevific details and reasons for disputing sach item. The Non Paying Party
shall pay when due all undisputed amounts to the Billing Party.



Document #110899 — Draft Copy For Discussion Purposes Only } -Page 19 of 20

14.8.4 i the Parties are unable to resolve the issues related to the Disputed

Amounts in the normal course of business within sixty (60) days after delivery 1o the Billing Party
" of notice of the Disputed Amounts, each of the Parties shall appoint a designated represeniative
that has authority to settle the dispute and that is at a higher level of management than the
persons with direct responsibility for administration of this Agreement. The designated
representatives shall meet as often as they reasonably deem necessary in order to discuss the
dispute and negetliate in good faith in an effait (o resolve such dispute. The specific fonmat for
such discussions will be left to the discretion of the designated representatives, however alt
reasonable reguests for relevant mformatlon made by one Party fo the other Party shall be
honored.

14.8.5 I the Parties are unable to resolve issues related fo the Disputed
Amounts within thirty (30) days after the Parties' appointment of designated representatives
pursuant to subsection 14.8.4, then either Party may file a complaint with the Commission to
resolve such issues or proceed with any other remedy pursuant to law or equity.

14 8.6 The Parties agree that all negetiations pursuant to this subsection 14.8
shali remain confidential and shall be treated as compromise and settlement negotsatlons for
purposes of the Federal Rules of Evidence and state rules of evidence.

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

14.9 Dispute Resolution

Any dispute between the Parties regarding the interpretation or enforcement of this
Agreement or any of its terms shall be addressed, in the first instance, by good faith negotiation
between lhe Pastiss. Should such negotiations fail to reszolve the dispute in a reeacnable time,
the Parties, by mutual agreement, can agree to arbitrate the dispute according to terms mutualty
agreeable o the Parties. In any event, shouid negotiations fail to resolve the dispute, either
Party may initiate an appropriate action in any regulatory or judicial forum of competent
;ur:qdictaon

14.10 Notices.

Notices given by one Party to the other Party under this Agreement shall be in writing and
" shall be {1} delivered personally, (i) delivered by express delivery service, or (iff) mailed, certified
mail or first class U.S. mail postage prepald return receipt requested to the following addresses
of the Parties:

To: DEF CELLIULAR . To: Rrandenhurg Telephana Company,
Inc. ' ' '
200 Telco Drive
Brandenburg, KY 40108

or to stich other address as either Party shall designate by proper notice. Notices will be
desmed given as of the easlier of (i} the date of actuat receipt, (#) the next business day when
hotice is sent via express mail or persenal delivery, or (i} three (3) days after mailing in the case
of first class or certified U.S. mail.
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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 Mo 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 pname, trade
secret or any other proprietary or intellectual property now or hereafter owned, controlled or
licensahle by aither Party. Neither Party may use any patent, copyrightable materials, trademark,
trade name, trade secret or other intellectual property right of the other Party exceptin
accordance with the terms of a separate license agreement between the Parties granting such
rights, o

14.12.2 Neither Party shall have any obligation to defend, indemnify'or hoid
harmless, or acquire any license or right for the benefit of, or owe any other obligaiion or have
any liability to, the other Party or its customers based on or arising from any ciaim, 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 gervice or method, or the
provision of any facilities by either Party under this Agreement, alone or in combination with that
of the other Party, constitutes direct, vicarious or contributory Infringement or inducement fo
infringe, misuse or misappropriation of any patent, copyright, trademark, trade secret, or any
other proprietary or intellactual property right of any Party or third party. Each Party, however,
shall offer to the other reasonable cooperation and assistance in the defense of any such claim.

14.12.3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, THE PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT
THERE DOCS NOT EXIST, ANY WARRANTY, CXMPRESS 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
continug beyond the 1ermination or expiration of this Agreement shall survive the termination or
"expiration of this Agreament. '

14.14 Entire Agreement.

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

14.16 Non Waiver.
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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 tfrademarks,
ssrvice marks, logos or other proprictary trade dress in any advertising, press releases, publicity
matters or other promotional materials without such Party's prior writien consent.
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14.17 Severability.

If any provision of this Agreement is held by a coust or requlatory 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 resuits, in the opinion of either Party, -
in a material change to this Agreement. If a material change as described in this paragraph
occurs as a result of action by a court or regulatory agency, the Parties shalt negotiate in good
faith for replacement language that does not materially aiter the econgmic effect of this
Agresment on either Party. If replacement language cannot be agreed upon within a reasonable
period, either Party may terminate this Agreement without penailty or liability for such termination
upen written notice to the other Party. :

14.18 Counterparts

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

14.19 Modification, Amendment, Supplement, or Waiver

No modification, amendment, supplement to, or waiver of the Agreement or any of its
provisions shall be effective and binding upen the Partics unless it is mado 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 o require performance of any of the provisions -
hereof shall in no way be construed to be a waiver of such provisions or options.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement

to be executed as of this ____ day of , 1999.

DEF Celiular . : Brandenburg Telephone Cempany, Inc,
By: By:

Printed: - Printed:

Title: ' : C Title:
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Designation of Point{s) of Connection And
Traffic Distribution

This Exhibit specifies individual Points of Connaction (*POCS”) pursnant to the
- Agreement for Facilities-Based Network Interconnection for Transport and Termination of Local -
Service Area Traffic (*Agreement”} between DEF Cellular (“DEF CELLULAR”) and Brandenburg
Telephone Company, Inc., (*Brandenburg”) and the relative directionality and distribution of
traffic with respect to the connecting facilities associated with each POC as follows:

TYPE 1 ENTERCONNIECTION.

POC NO. 1 For Type 1 service obtained by DEF CELLULAR at DEF CELLULAR’s cell tower in
Drandenburg, KY with V&H of VC 06611 and HC 02806 within #283 pursuant to thie Agreement,
the Parties agree to connect 24 trunks using DS1 transmission facilities by means of cable at the
Brandenburg Telephone Company, Inc. end office in Brandenburg, Kentucky, with V&H of VC
06610 and HC 02808. Consistent with Section 5.5 of the Agreement, and for POC NO. 1, the
Parties will apply the following default percentages of traffic distribution to the extent necessary
for purposes of applying charges pursuant to this Agreement:

% of total two-way traffic terminating on Brandenburg’s network = 80 %
% of total two-way traffic terminating on DEF CELLIHAR’s network= 20%

For the quantity of traffic defivered by DEF CELLULAR to the network of Brandenburg {specified
in Sections 3.1.1, 3.1.2, and 3.1.3 of the Agreement) over these connecting facilities, the portion
of traffic that is IXC traffic (Section 3.1.3) will be identified and measured. For the remaining

- portion of traffic delivered hy DEF CELLULAR 1o the network of Brandenburg. the Parties agree
to the foliowing distribution of traffic:

% Local Service Area traffic = 90 %
% Intrastate inter-MTA traffic = 5%
Y% Intarstate inter-M 1 A iratfic = 5%

" To the extent that IXC traffic (Section 3.1.3) cannot be identified and measured, the percentages
specified immediately above will be applied to the total traffic dehvered by DEF CELLULAR to
tha network of Brandanbkurg. _

For the quantity of traffic delivered by Brandenburg to DEF CELLULAR (specified in Secticns
3.1.4,3.1.5, 3.1.6, and 3.1.7 cf the Agreement) over these connecting facililies, the portion of
traffic that is 1XC traffic (Section 3.1.8) will be identified and measured. For the remaining
portion of traffic delivered by Brandenburg to DEF CELLULAR over the connectlng facilities, the
Parties agree to the following distribution of traffic:

% Intrastate Inter-MTA traffic : o= 5%
% Interstate Inter-MTA traffic ' = S %
All other traffic delivered by Brandenburg :

to DEF CELLULAR over the connecting facilities= 90 %
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TYPE 2A INTERCONNECTION

[For one-way trunks arrangements]

POC NO. 2 Far the exchanga of CMRS-to-LEC traffic originated on the network of DEF
CELLULAR within [MTA #] and terminated on the incumbent LEC network of Brandenburg
Telephone Company, inc. pursuant to this Agreement, the parties agree to connect [# of trunks]
using Itype and guantity of transmission facilities] by means of [type of facility, cable, etc ] at a
junction point located [on the pole, in the pedestal, ete; at the comer of Washingion and
Jefferson, northwest corner, eic.; in the city, town, municipality of Smali Town, State] with V&H of

For the quantity of traffic delivered by DEF CELLULAR to the network of Brandehburg (specified

in Scotions 3.1.1 and 3.1.2 of the Agreemont) ovor those conneeting faciliics, the Partics agrec
to the following distribution of traffic.

% Local Service Area traffic = 80 %
% Intrastate Inter-MTA traffic = 5%
% Interstate Inter-MTA traffic = 5%

PCC NO. 3 Forthe exchange of LEC-to-CMRS traffic originated on the incumbent LEC
network of Brandenburg Telephone Company, inc. and terminated on the network of DEF
CELLULAR wilhin [MTA #] pursuant to this Agreement, the parlies aygree Lo connecl [£ of unks)
using Ttype and quantity of transmission facilities] by means of [type of facility, cable, etc.] at a
junction point located [on the pole, in the pedestal, etc; at the corner of Washington and
Jefferson, northwest corner, etc.; in the city, town, municipality of Small Town, State] with V&H of

For the quantity of traffic delivered by Brandenburg to DEF CELLULAR {specified in Sections
© 3.1.4 and 3.1.7 of the Agreement) over these connecting facilities, the Parties agree to the
following distribution of traffic: _

%.Intrastate Inter-MTA traffic

: = 5%
% Interstate Inter-MTA traffic = 5 %
All other traffic delivered by Brandenburg to
DEF CELLULAR over the connscting facilities = 00 %

COMEINED ALTERNATE: Far the combined total traffic exchanged over POC NOS. 2 and 3,
the Parlies agree that consistent with Section 5.5 of the Agreement, the Parties will apply the

following default percentages of traffic distribution to the extent necessary for purposes of
applying charges pursuant to this Agreement:

% of total two-way traffic terminating on Brandenburg's network =~ 80 %
% of total two-way traffic terminating on DEF CELLULAR's network= 20 %

For the quantity of traffic delivered by DEF CELLULAR to the netwerk of Brandenburg {specified
in Sections 3.1.1 and 3.1.2 of the Agreement) over these connecting facilities, the Parties agree
to the following distribution of traffic:

% Locai Service Area traffic = 90 %
% Intrastate Inter-MTA 1raffic = 5%
% Interstate Inter-MTA traffic = 5%
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For the duantity of traffic delivered by Brandenburg to DEF CELLULAR {specified in Sections
3.1.4 and 3.1.7 of the Agreement) over these connecting facilities, the Parties agree 1o the
foltowing distribution of traffic: :

5%

% intrastate Inter-MTA fraffic =

% Interstate Inter-MTA fraffic’ _ = 5%
All other trafiic delivered by Brandenburg to

DEF CELLULAR over the connecting facilities = 9C %

[For two-way trunk arrangements]

POC NQ. 4 For the exchange of LEC-CMRS two-way traffic between the Parties networks _
within [MTA #] pursuant to this Agreement, the parties agree o connect [# of trunks] using [type
and quantity of iranscmission facilitice] by means of [type of facility, cable, etc.] at a junctien peoint
located Jon the pole, in the pedestal, etc: at the corner of Washington and Jefferson, northwest
corner, etc.; in the city, town, municipality of Small Town, State] with V&H of

For the combinsd total traffic exchanged over POC NO. 4, the Parties agree that consistent with
Section 5.5 of the Agreement, the Parties will apply the following default percentages of traffic

distribution to the extent necessary for purposes of applying charges pursuant to this
Agreemeni

% uf Wwlal wo-way Uaffic tenninating on Brandenburg's network = 50 %
% of total two-way traffic terminating on DEF CELLULAR's network= 20%

For the quantity of traffic delivered by DEF CELLULAR fo the network of Brandenburg (specified

in Sactions 3.1.1 and 3.1.2 of the Agreement) nver these cnnnecting facilities, the Parties agres
te the following distribution of traffic:

% Local Service Area traffic = 80 %
% Inirastate Inter-MTA traffic = 5%
% Interstate inter-M 1 A traftic = 5 Y

For the quantity of traffic delivered by Brandenburg to DEF CELLULAR (specified in Sections
3.1.4 and 3.1.7 of the Agreement) over these connecting facilities, the Parties agree to the
following distribution of traffic:

% Intrastate Inter-MTA traffic = 5%
% Interstate Inter-MTA traffic = 5%
All other traffic delivered by Brandenburg to
DEF CELLULAR over the connecting facilities = 90 %
Approved and executed this day of , 19
DEF Ceillular . , 'Brandenburg_Telephone Company, Inc.
- By: _ By._
Printed: ' Printed:

Title: Title;
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. Schedule of Charges
Pursuant to the Agreement for Facilitiea-Based Network Interconnection
for Transport and Termination of Local Service Area Traific
CMRS-LEC AGREEMENT

This Exhibit specifies the rates for the transport and termination of specific traffic
delivered by one Party to the network of the other Party and the charges for other services
pursuant to the Agreement for Facilities-Based Network Interconnection for Transport and
Tarmination of Local Service Area Traffic (CMRS-LEC Agreement) between DEF Celiular (*DEF
CELLULAR") and Brandenburg Telephone Company, Inc. (“Brandenburg”), as follows:

1. TYPE 1 DIRECT INWARD DIAL SERVICE ("DID?) RATES AND CHARGES

Charges under both sections a and b apply. For a Type 1 service arrangement, DEF
CELLULAR must cbtain TYPE 1 DIRECT INWARD DIAL SERVICE in addition to, and separate
from, the transport, termination and tandem switching services for which the charges are
specified in Section 2, below. Non-Recurring charges are an naw cirniits.

Monthly

. Non-Recurring Recurring
a. Charges for Type 1 DID Service :
per 24 digital trunks ' $ 593.00 $ 1,8U2.58
b. Charges for Type 1 DID Sarvice
per block of 100 numbers 3 57.50 3 1000

2. CHARGES FOR TRANSPORT, TERMINATION AND TANDEM SWITCHING:

a. Local Service Area Traffic delivered by DEF CELLULAR to Brarllde'nburg
over Type 1 POC No. 1; end office transport and tersination .
{per terminating minute of use). ' $ 0.015872

b. Local Service Area Traffic delivered by DEF'CELLULAR to Brarfidenburg over
a Type 2A POC, end uffive eninalion, transport, and tandem
switching (per terminating minute of use} for a terminating traffic
arrangement whereby traffic is to be terminated only to end offices
of Brandenburg which have non-optional, two-way, unlimited, flat
raterd FAS calling with the rate center associated with the tandem s
- office where the Type 2A service connection is obtained: -~ $ 0.019678

<. Local Service Area Traffic delivered by DEF CELLULAR to Brandenburg over
-a Type 2A POC; end office termination, transport and tandem
switching (per terminating minite of use) for a terminating waffic
amangement whereby traffic is to be terminated to all end offices
of Brandenburg operated by Brandenburg within its incumbent
service area: ' ' $ 0.027018
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Local Service Area Traffic subject to transport and termination
charges deliveied by Birandenburg to DEF CELLULAR over Type 1 POC NO. 1;
end office termination (per terminating minute of use): 30 015872

Local Service Area Traffic subject to fransport and termination
charges delivered by Brandenburg to DEF CELLULAR over a Type 2APOC

 end office termination {per terminating minute of use): $ 0.012086" "

3. SPECIAL ACCESS CONNECTING FACILITIES

a, Brandenburg will charge DEF CELLULAR specxal access monthly recurring rates
pursuant to Brandenburg’s effective Intrastate access tariff for the Type 2A
connecting facilities set forth in Appendix A.
b. . Brandenburg wili charge DEF CELLULAR special access non-recurring rates
pursuant to Brandenburg’s effective Intrastate access tariff for any new Type 2A
connecting facilities to be set forth in Appendix A.
Approved and executed this day of 19
DEF Celiular Brandenburg Telephone Company, Inc.
By: By:
Printed: Printed:
Title: - Title:




AppendixC, Page 10of1

Designation of Type 1 Service Valid Terminating NPA-NXX Codes

This Exhibit specifies valid NPA-NXX codes for Iype 1 terminating traffic
pursuant to the Agreement for Faciiities-Based Network Interconnegtion for Transport
and Termination of Local Service Area Traffic (CMRS-LEC AGREEMENT) between
DEF CELLULAR and Brandenburg. The valid NPA-NXX codes to which traffic can be
terminated by DEF CELLULAR is dependent on the end office to which the Type 'l
connection is made:

Type 1 Connection S _ _
___End Office - . Valid NPA-NXX Codes for Type 1 Tenminating i rafc

NPA-NXX NPA-NXX, NPA-NXX, NPA-NXX, NPA-NXX, NPA-NXX

NPA-NAX . ’ NPA-NXX, NPA-NXK, NDA-NM, NPA NXX, NPA-NXX
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VIA TELECOPIER and U.S. MAIL

Steven Watkins

Kraskin, Lesse & Cosson, LLP
Attorneys at Law

2120 L Street N.W., Suite 520
Washington, DC 20037

Re:  ACC of Kentucky/Brandenburg Telephone Company, Inc.
(Interconnection Negotiations)

Dear Steven:

As you know, we have been in negotiations pursuant to a Section 251 request by ACC of
Kentucky, Inc., (AACCJ), dated February 15, 2001. Our most recent conversation was on
Tuesday of this week, when each side agreed to consider the differences which have arisen
between them and to get back together, if only briefly, on Friday, April 6, 2001.

Since our conversation, ACC has begun gathering data relevant to the billing factors
proposed by Brandenburg. These include the 80:20 split between mobile-originated and land-
originated calls, the assumption that 10% of ACC trafficisinter-MTA, and the further assumption
that of such inter-MTA traffic, 50% (or 5% of the total) isinterstate, and 50% is intrastate,
though inter-MTA. In the hope of reaching a reasonable compromise, and avoiding formal
arbitration, | am offering the following preliminary information:

1. ACC:s Richmond, Kentucky switch serves RSA 4, 5, 6, and 8, all of which are
located entirely within the state of Kentucky.

2. Of the 38 counties from which ACC originates cals, all but three are located in

MTA No. 26. Seeenclosed list. Hardin County, which is served by both Brandenburg and ACC,
islocated in MTA 26 aswell, and is surrounded by counties which are located in MTA 26.
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3. There are two possible sources of inter-MTA traffic which might be originated by
ACC and terminated to Brandenburg. These are () cals originated on the three non-MTA No.
26 counties of Lewis, Mason and Bracken; and (b) calls originated on out-of-state cellular
systems outside the MTA, and which are transited to Brandenburg numbers through ACC:s
Richmond switch.

4. Of total traffic handled by the Richmond switch, only 3.09% is originated and/or
terminated in the three non-MTA counties. Most of these calls both originate and terminate in the
same counties. However, we will assume for current purposes that one out of three of these non-
MTA No. 26 calls (or 1.03% of the total) are transported between the two MTAS.

5. An additional 2.5% of total ACC traffic is trunked to the Richmond switch from
other CMRS switches located both outside of the MTA and outside of the state of Kentucky.
While one could refine the analysis further, we will assume that all of these calls originate both
outside the state and from different MTAS.

6. We have also analyzed the percentage of land-to-mobile, as compared to mobile-
to-land calls switched by the Richmond MTSO. Omitting mobile-to-mobile traffic, which is not
relevant to the analysis, 28% of all callsin the test period where land-originated, and 72% were
mobile-originated. Thisis comparable to the statistics which | have provided for you from other
jurisdictions and there is no reason to distrust them.

7. Based on the above, we propose the following billing factors for use until such
time as both companies are able to categorize their traffic on a call-by-call basis:

M-L-M Factor 72:28
Non-local traffic factor 3.53% of which 1.03 % should be deemed in-state,
and 2.5% interstate

8. For reasons discussed in our telephone conference, access charges should be
reciprocal, meaning that they should be paid to ACC when the call is originated by Brandenburg
and by ACC when the call is mobile-to-land. Calls delivered through IXCs will, of course, be
subject to access charges by both Brandenburg and ACC. However, | do not believe it would be
lawful (inlight of ACC:s request for direct interconnection) for Brandenburg to transit what
otherwise would be local traffic through an IXC in order to avoid the compensation regime set up
by the Act.
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9. | have requested supporting information with regard to the rates proposed by
Brandenburg, and for any cost studies that underlie them. If they are derived from Brandenburg-s
tariff, | would appreciate it an explanation of the methodology.

10. Finaly, we have the issue of whether Brandenburg has an obligation to pay
reciprocal compensation for local calls originated by it and terminated by ACC. | have explained
that Dobson is licensed by the FCC to serve the same area as Brandenburg, and to be treated in a
non-discriminatory way with regard to numbers which it has rated and routed to points within the
common serving area. | also believe Brandenburg would be in violation of the Act whereit to
deny any obligation to pay reciprocal compensation in these circumstances.

| sincerely hope that the differences between us, though significant, will not prevent our
resolving these matters by negotiation. Asyou know, Brandenburg is only one of severa small
telcos with which ACC has requested negotiations. For this reason, issues which may seem
unimportant in the context of Brandenburg are actualy critical for us. We are well motivated to
resolve them amicably, but there are certain principles that we cannot yield on.

| look forward to talking with you on Friday.

Sincerdly,

David M. Wilson
DMW:Imb
CC. Hugh Jeffries

Tom Spears
John Herbst
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Kraskin Lesse & COSSOM, LLP

ATTORNEYS AT Law
TELECOMMUNICATIONS MANAGEMENT CONSULTANTS

2120 L Street, N.W., Suite 520 _ Telephone (202) 296-88%0
Washangion, D.C. 20037 _ Telecopier (202) 296-8893

By Electronic Mail and U.S. Mail

Apnl 25 20010

Mr. David Wilson

Wilson & Bloomfield, LLP

1901 IHarrison Street, Suite 1630
Qzkland, California 94612

Re: CMRS-LEC Interconnection

Dear Mr. Wilson:

On behalf of Brandenburg Telephone Company, Inc. (“Brandenburg”), I am providing
this response to some of the Issues presenied by yous lelion lelt:Ll April 20, 2001, sent on behalf

of ACC of Kentucky, LLC {“ACC”}).

This letter discusses those issues which warrant a more immediate response. Much of
your April 20 letter deals with concepts and theories which we will address, as appropriate, in a
subsequent response. Many of the conceptual approaches and positions expressed in your letter
appear to be based on relationships that ACC may already have with large local exchange
carriers such as BellSouth. BellSouth’s network is expansive across the State of Kentucky
compared to the refatively small service area of Brandenburg. Brandenburg’s interconnection
obligations to ACC do not extend beyond its own service boundaries. In addmon Brandenburg,
unlike BellSouth, is not an interexchange toll service provider. '

I will attempt to relate this set of responses to the lettered and numbered 1tems of your
April 20 Jetter. '

Ttem A.1. — First, as I stated in my E-mail message from yesterday, the date of ACC’s CMRS-
LEC interconnection request, as referenced in item A. 1. of your April 20 letter is not correct.

Your request letter was dated February 15, 2001.

Ytem A.?. -- Rrandenburg confirms that it provided a draft _agreemént on March 6, 2001, in
response to your request. Brandenburg does not agree with any of the other assertions contained

in this item.
Feem A3, Inan effort to resolve these negotiations, Brandenburg is willing ta change the

$0.12066/MOU rate for land-to-mobile to $0.015872/MOU which addresses any Inconsistency
OF asymmetry.

EXHIBIT.
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Brandenburg is not required to perform, and does not perfonm, cost studies as a part ofits
ongoing operations. Brandenburg does not have any cost data that would be directly relevant to
the caleulation of transport and termination, and Brandenburg has not conducted any study of
cost data for this purpose. The 1996 Act states at Section 252(2)(B)(it) that neither the Federal
Communications Comumission nor state commissions are authorized to require carriers to
maintain records with respect to the costs of transporting and terminating calls.

The proposed transport and ternunatmn rates are based on the rates that Brandenburg
developed for the CMRS-LEC mterconnection agreements that it has in place with other CMRS
- providers. The components of the transport and termination rate elements are those that are
- 1denticat to the subset of network functions (i.e., end office switching, tanden switchiog, and

transport) that Brandenburg provides in the context of interstate access services. These rates are
the interstate access rates in effect at the time those agreements were drafied. The rates were
based on the interstate access rates that Brandenburg applied according to the interstate access
tariff filed by the National Exchange Carrier Association that was in effect in mid-1999.

Brandenburg does not agree with any of the other assertions contained in this item.

Iiem A.4. - Brandenburg does not agree with any of the assertions contaimed in this item.

Items B.1. through 2 -- Contrary to your characterization, Brandenburg has not made any
threats. Brandenburg simply does not intend to waive its rights in response to the demands of
ACC. Brandenburg has explained its right to provide service to its own end users without
arbitrary interference by ACC and to provision its services as Brandenburg chooses in
accordance with applicable law and regulations. Brandenburg does not agree with the assertions
contained in these items.

Ttem (. —— Brandenburg acknowledges that ACC has requested an interim arrangement under
which Brandenburg would provide transport and termination of ACC’s CMRS traffic. The
“access service request” paperwork provided by ACC’s representative on Friday was not a
request for interim transport and termination services. However, your Aprit 20 letter does refer,
for the first time, to a request pursuant to the Section 51.715 provisions of the riles.
Brandenburg is willing to provide transport and termination under an interim arrangement in
accordance with the rates that Brandenburg already has in place with other CMRS providers.

With respcet to ACC’s request for intorim transport and termination gervices, please
provide information regarding the specific end offices of Brandenburg to which ACC is seeking
to terminate traffic. The unsolicited drawing that John Herbst of ACC provided to Brandenburg
on Friday seems to indicate potential traffic to be terminated to Radcliff and Vine Grove
exchanges. We previously understood that ACC wanls (0 tenninale traflic to all of the end
offices of Brandenburg that subtend the Radcliff tandem; please clarify ACC’s request,
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Please note that Brandenburg does not request interim transport and termination services
from ACC. Brandenburg will decide whether and/or how it will exercise its interconnection
rights once a final interconnection agrecment is in place.

We are analyzing the more conceptual and theoretical aspects of your letter. As
appropriate, we intend to respond 1o some of the other points in another letter to follow within a
few days. In the meantime, except for the discussion above, Brandenburg does not agree with
ACC’s characterization of the issues as expressed in your April 20 letter.

Sincerely,

Yt Lt

Steven E. Watkins
Principal, Management Consulting

cc.  Ms. Allison Willoughby
' Mr. Randall Bradley
Mer. Stephen (3 Kraskin
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17605-7.11

VIA TELECOPIER and U.S. MAIL

Steven E. Watkins

Principal, Management Consulting
Kraskin, Lesse & Cosson, LLP
2120 L Street, N.W., Suite 520
Washington, D.C. 20037

Re: Brandenburg Te ephone Company/ACC Kentucky LLC
(Interconnection Negotiations)

Dear Steve:

This letter follows up on my telephone conversation of April 17, 2001 with you and
Mr. Kraskin, and of April 18, 2001 with our respective clients. While the first of these exchanges
left me with some hope that the differences between us might be settled amicably, the second
conference has all but eliminated that hope. However, ACC does not wish to proceed to the next
stage prescribed by the Act without being certain that al avenues to a negotiated solution have
been explored. | am, therefore, sending this letter which isintended (a) to state ACC=s
understanding of where negotiations now stand, (b) to respond to certain arguments regarding the
rating and routing of land-to-mobile calls, and (c) to formalize ACC’ s request for interim
arrangements under 47 CFR § 51.715.

A. THE STATUS OF CURRENT NEGOTIATIONS

1. ACC:s request under Sections 251-252 of the Telecommunications Act (“Act”) is
dated January 12, 2001. Brandenburg-s response is dated March 6, 2001.
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2. The March 6 response consisted of a draft agreement which does not conform with
the Act or with ACC:s request, among other reasons because it would not provide ACC with
transport and termination compensation for local cals originated by Brandenburg. Such
reciprocal compensation is required by the Act under Sections 251(b)(5) and 252(d)(2)."

3. Somewhat inconsistently with the language that would deny ACC any termination
compensation for Brandenburg-originated calls, the draft provides a compensation rate of
$.012066/MOU for land-to-mobile calls, in contrast to mobile-to-land rates ranging between
$.015872/MOU to $.027018/MOU. With regard to these stated rates, | have asked for

S Any and al cost data, or approved tariffs supporting the rates, and

S A reasoned explanation as to why the rates are asymmetrical, i.e., why isthe rate
for transporting and terminating land-to-mobile traffic less than the rates
prescribed for mobile-to-land traffic.?

No cost data or tariffs have been advanced for the rates, and you have indicated that no cost
studies were done in arriving at them. In thisregard, see 47 CFR 8 301(8)(ii). You have aso
promised an explanation of the asymmetry between the land-to-mobile and mobile-to-land rates.
Such asymmetry would seem to be in violation of the presumption established by the FCC. See
CC Docket No. 96-98, First Report and Order, released August 1, 1996, at && 1085 et seq.; see
also 47 CFR § 51.711.

4, We have discussed the billing factors proposed by Brandenburg, and have
countered with factors of our own. The critical difference is that notwithstanding repeated
requests by ACC, no evidence whatsoever (whether industry data, call counts, or samples) has
been provided by Brandenburg. In contrast, ACC:s proposed factors are supported by actua call

! This denial of reciprocal compensation has been justified by an argument that
Brandenburg is under no obligation to honor the local rate center established by ACC, or even to
provide toll-free status to calls by Brandenburg customers to Brandenburg-s own Type 1 “local”
numbers. In essence, the Brandenburg draft asks ACC to give up itsright to reciprocal
compensation in exchange for an agreement to honor the local rate center established by ACC.
ACC contends that its right to reciprocal compensation cannot be so conditioned.

? Initialy, you argued that the mobile-to-land end-office switching rate included Asome
transport@, while the $.012066/MOU rate for land-to-mobile traffic assumed none. However, the
calculations provided by Brandenburg indicate an end-office switching rate of $.015872/MQOU
and a different, additional charge for common transport. Moreover, ACC has suggested a POI
which iswell within Brandenburg:s service area, and at a considerable distance from the ACC
switch in Richmond, Kentucky. In other words, it is ACC -- and not Brandenburg -- which
appears to be assuming the bulk of the transport obligation for exchanged traffic.

C\AI\TOBEMOVED\BTC-EXHIBITE.DOC



Steve Watkins
April 19, 2001

Page 3

counts. These counts include (a) land-to-mobile percentages, (b) calls originated or terminated by
ACC on cell sitesoutside of the MTA , and (c) call counts on the roamer trunks that link ACC:=s
Richmond, Kentucky switch with cellular switches outside the MTA. These statistics indicate a
land-to-mobile factor of 28%, and an inter-MTA factor of 3.53% (1.03% intrastate and 2.5%
interstate). Thisis materialy different from the unsupported factors in the Brandenburg draft,

i.e., a20% land-to-mobile factor and a 10% inter-MTA factor (5% intrastate and 5% interstate).
ACC iswilling to agree to either set of factors subject to true-up. If thereisto be no true-up, the
factors must reflect the actual evidence and not guesswork.?

The above is where things stand with regard to the interconnect related issues between the
parties. On all of these issues, ACC has shown flexibility, and has offered to compromise. ACC
would also be open to persuasion if presented with legal or evidentiary support for Brandenburg:s
stand. But no evidence has been forthcoming, and Brandenburg:s position is totally unchanged
from where it was at the beginning of these discussions.

B. RATING AND ROUTING ISSUES

ACC cannot ignore Brandenburg-s attempt to tie ACC=sright to reciprocal compensation
to other issues, such as the rating by Brandenburg of callsto ACC:slocal numbers. Nor can ACC
ignore Brandenburgss threats ssmply to redirect all land-originated traffic (nearly all of whichis
Alocal@ under the FCC:s definition) to interexchange carriers for termination to ACC. Each of
these arguments should be treated separately:

1. Rating Issues.

Asto itsown Type 1 numbers, Brandenburg has a tariffed obligation to provide local and
EAS treatment to its own customers who dial those numbers. Accordingly, we were quite
surprised (to say the least) by Ms. Willoughby’ s threat during Wednesday=s conversation to
change Brandenburgss tariff so that callsto Type 1 numbers that are associated with mobile units
would be treated astoll, while calls to other Type 1 numbers would continue to enjoy local/EAS
status. Quite aside from the technical difficulties, any such attempt would constitute unlawful
discrimination under Section 202 of the Act.

The same thing is true of ACC’s Type 2 numbers which are rated and routed within the
Brandenburg EAS. While you have made many arguments to the effect that ACC:s rate center
assignments are Apurely arbitrary@ and that Brandenburg somehow incurs added costs in
originating calls to such numbers, you have advanced no facts in support of these arguments. The

3 Werepeat our request for any evidence whatsoever possessed by Brandenburg for its
proposed local use and inter-MTA factors.
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facts are that ACC obtains code and designates local rate centers through the same NANPA
process and for the same reason Brandenburg does, which is that the customer=s community of
interest iswithin the EAS, and that the majority of the customer’s incoming calls originate within
the rate center area. Moreover, the costs incurred by Brandenburg in terminating callsto ACC
numbers are, if anything, less than those incurred when Brandenburg both originates and
terminates calls between local numbers identifying its own customers. The pro-competitive
regime established by the Act would be entirely defeated if ILECs were alowed to charge toll
rates for calls to competitors local numbers, while waiving such charges for calls between its own
customers with similarly “local” numbers. See, e.q., In re Petition of Level 3 Communications,
LLC for Arbitration with Bell South, Kentucky Public Service Commission Order dated

March 14, 2001at [sic] (“foreign exchange and virtual NXX traffic should be considered local
treffic ...”) (emphasis added).

2. The IXC Threat. If Brandenburg, in the face of ACC:s Section 251-252 request,
were to route al ACC-bound traffic through an IXC, it would be in violation of the Act and
Regulations. Section 251(b)(5) imposes on Brandenburg Athe duty to establish reciprocal
compensation arrangements for the transport and termination of telecommunicationsi. For
requesting CMRS providers, these arrangements must also be direct, and nondiscriminatory. See
47 CFR 88 701(b) and 703(b) and First Report and Order, 11012. Asyou have repeatedly noted,
the First Report and Order devotes considerable space to distinguishing between intraM TA (to
which reciprocal compensation under Sections 251(b) and 252(d)(5) apply) and interMTA calls
(to which the access charge regime applies). Any attempts by Brandenburg to convert local to
access traffic, and thereby to evade its obligation to interconnect directly and to pay reciprocal
compensation (incidentally imposing toll charges on its own unwilling customers) would be both
discriminatory under Section 202 of the Act, and violative of Brandenburg-s duties under
Sections 251-252 of the Act.*

C. REQUEST FOR INTERIM ARRANGEMENTS.

It has come to my attention that ACC’s manager in Richmond has requested Type 2
interconnection with Brandenburg, and that these requests have been refused on the ground that
there is not now an interconnection agreement between the two carriers. However as noted
above, Dobson has made aformal demand for interconnection under Sections 251-52 of the Act.
Thus, under the provisions of Section 51.715a of the FCC'’ s regulations (see also First Report and
Order, 111 1065 et seq.), Brandenburg is obligated (“immediately”) to provide transport and

4 You have suggested that Brandenburg' s obligation is limited to the acceptance of local
traffic from ACC, and that the company remains free to route its own calls as it pleases. Inthis
regard, please note paragraph 1036 of the First Report and Order (“traffic to or froma CMRS
network that originates or terminates within the same MTA is subject to transport and termination
rates under Section 251(b)(5) rather than interstate and intrastate access charges’) (emphasis
added).
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termination for Dobson’ s traffic subject to true-up following negotiation or arbitration of the
issues discussed above. Brandenburg representatives should feel free to directly contact John
Herbst at (859) 544-0005 to discuss the fulfillment of this order.

| would appreciate your quick response to the information requests which remain
outstanding, as well as any corrections you might choose to make if you believe that we have
misunderstood Brandenburg-s position. We also repeat our request for an agreement providing
for reciprocal compensation without any linkage to the rating by Brandenburg of calls to the local
numbers, both Type 1 and Type 2, utilized by Dobson’s customers. Needlessto say, if
Brandenburg remains unwilling to modify its previoudy stated positions, we would appreciate
knowing that as well.

Sincerdly,

David M. Wilson
DMW:Imb
cc: Steven Kraskin, Esg.
Ron Ripley, Esg.

Hugh Jeffries
John Herbst
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KRraskiIN, LEsses&a CossoN, LLP
ATTORNEYS AT Law
TeLeEcoMMUNICATIONS MANAGEMENT CONSULTANTS

2120 L Street, N.W., Suite 520 Telephone (202) 296-8890
Washington, D.C. 20037 Telecopier (202) 296-8893

By Electronic Mall and U.S. Mall

June 22, 2001
Mr. David Wilson
Wilson & Bloomfidd, LLP
1901 Harrison Street, Suite 1630
Oakland, Cdifornia 94612

Re Interim Trangport and Termination Arrangement between ACC
of Kentucky, LLC, and Brandenburg Telephone Company, Inc.

Dear Mr. Wilson:

Brandenburg Telephone Company, Inc. (“Brandenburg”) requests acknowledgment and
confirmation from ACC of Kentucky, LLC (“*ACC") regarding the terms and conditions under which
Brandenburg will provide interim trangport and termination servicesto ACC:

1. Pursuant to arequest by ACC under Section 51.715 of the Federal Communications Commission
(“FCC”) Rules, Brandenburg will provide interim Trangport and Termination to ACC. Transport and
Termination are network functions as defined by Sections 51.701(c) and (d) of the FCC'sRules. The
terms of thisinterim Trangport and Termination arrangement will be referred to as the “Interim
Agreement.”

2. The Interim Agreement applies exclusvely to traffic originated on ACC's network and delivered by
ACC over the facilities connecting the ACC Cedll Site at 1301 Stinson Place in Raddliff, Kentucky to
the Brandenburg Raddliff centrd office. ACC will deliver only intraM TA traffic to Brandenburg over
the interconnection facilities for Termination on the network of Brandenburg. As requested by ACC,
the traffic delivered by ACC for Trangport and Termination will be limited to traffic destined for
Termination in the Brandenburg exchanges of Raddliff and Vine Grove. ACC represents and warrants
that it will not deliver any traffic other than that set forth in this paragraph. Brandenburg does not seek
trangport and termination services from ACC, and Brandenburg will not ddiver any treffic over the
facilities pursuant to the Interim Agreement. Accordingly, al of the traffic subject to the terms of the
Interim Agreement will be mobile-to-land.

3. Brandenburg will terminate, to its end users, traffic that ACC ddlivers over the facilitiesat a
Trangport and Termination rate of $0.019678 per terminating minute of use. Brandenburg will bill, and
ACC will pay, the charges for termination of traffic. ACC aso agreesto pay specia access charges
for the facilities described in paragraph 2, above, asfollows: (a) an initid, non-recurring charge of
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$443.00, and (b) arecurring monthly charge of $354.00. The non-recurring charge is due prior to the
find connection with ACC. All monthly, recurring charges are due 30 days &fter the invoice dete.

4. Brandenburg reserves the right to terminate the Interim Agreement in its entirety in the event of non-
payment. Brandenburg aso reserves the right to terminate the interim arrangement in the event that
ACC violates the provisions of paragraph 2, above.

5. Brandenburg will measure dl traffic that ACC ddlivers for Trangport and Termination. ACC agrees
to accept Brandenburg’ s measurement for billing and payment purposes. In the event that ACC
disputes any measurement, the parties agree to accept the measurements determined by a mutualy
agreed upon third party.

6. Theterms of this Interim Agreement do not require Brandenburg to provide any monetary
compensation to ACC.

7. ThisInterim Agreement will be superseded by a negotiated or arbitrated interconnection agreement
between the parties or will be terminated. This Interim Agreement will terminate in its entirety pursuant
to the provisons contained in Section 51.715 (c) of the FCC'srules. This Interim Agreement will
terminate in the event that arbitration, to the extent that either party seeks arbitration, does not lead to a
find interconnection agreement between the parties.

8. ThisInterim Agreement does not obligate either party to provide arrangements not specifically
provided for herein. This Interim Agreement has no effect on the definition, rate structures or rate levels
of end user servicesthat either party offers or providesto its own end user customers.

9. ACC will establish SS7 connections and provide SS7 protocol signaling associated with the traffic
that ACC will ddliver to Brandenburg pursuant to the SS7 terms st forth in Section 4.3 of the draft
CMRS-LEC interconnection agreement that Brandenburg has provided to ACC (attached to this letter
and marked as Version 060501) and hereafter referred to as “Version 060501.”

10. ThisInterim Agreement only applies with respect to Brandenburg's incumbent LEC operationsin
the Commonwed th of Kentucky and traffic originated on ACC's .network by end users located within
the Louisville, Kentucky Mgor Trading Area.

11. In addition to the specific terms and conditions set forth in this letter, the parties agree to
incorporate into this Interim Agreement the terms and conditions set forth in Version 060501 under
Sections 10.0 (Indemnification), 11.0 (Limitation of Liability), 13.0 (Disclamer of Representation and
Warranties), 14.1 (Authorization), 14.2 (Disclaimer of Agency; No Third Party Beneficiaries,
Independent Contractor), 14.3 (Force Mgeure), 14.5 (Choice of Law); 14.6 (Taxes); 14.14 (No
Licence), 14.13 (Survivd), 14.15 (Non-Waiver), and 14.19 (M odification, Amendment, Supplement,
or Waiver). Inthe event of a conflict between the terms and conditions set forth in this | etter and those
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st forth in the above-referenced sections of Verson 060501, the terms and conditions st forth in this
letter will prevall.

12. Any dispute regarding this Interim Agreement will be subject to arbitration before the Kentucky
Public Service Commission.

To confirm the terms and conditions of this Interim Agreement, an authorized representative of
ACC should sign and return a copy of thisletter by facsmile to Brandenburg at 270-422-4448.
Brandenburg will sgn and return a copy to ACC.

Sincerdly,

Steven E. Watkins
Principa, Management Consulting
cc. Allison Willoughby

ACC of Kentucky. LLC:

Signature: Date:

Printed:
Authorized Representative of ACC of Kentucky, LLC

Brandenburg Telephone Company, Inc.:

Signature: Date:

Printed:
Authorized Representative of Brandenburg Telephone Company, Inc.




Interconnection Negotiations Matrix

Issue Brandenburg ACC Resolved Issues Open Issues
ACC to pay for costs associated with transporting
traffic between Richmond MTSO and its Radcliff cell
site - Costs of dedicated facility between the Radciff
cell site and Brandenburg's Radcliff tandem to be
1 | System Architecture n/a n/a apportioned
Rates for Dedicated $443.00 (non recurring) $354.00
2 | Transport n/a n/a (monthly recurring)
$.015872 for all Type 1 traffic terminated by either
party; non-recurring and recurring charges for trunks
3 | Type 1 DID Service n/a n/a and numbers per the draft agreement.
Rates based on interstate access Rates to be based on forward-
Transport and Termination | charges and what other CMRS carriers looking costs only; no subsidy
4 |Rates have agreed to pay. elements. X
$.019678 to $..027018 for terminating
Type 2A mobile to land calls v.
$.015872 for terminating Type 2A land | Transport and termination rates
5 |Symmetricality for Type 2A |to mobile calls need to be symmetrical. X
Insistence on right to deliver land
orginated traffic through third party All local traffic must be terminated
6 | Delivery of Local Traffic carriers including IXCs. directly between the parties. X
The designation of rate centers for
NXX's must be recognized in order
ACC's designation of rates centers for |to insure that local traffic is delivered
its NXX's is arbitrary and need not be  |and handled in a non-discriminatory
7 |Recognition of NXXs recognized by Brandenburg. manner. X
The parties are entitled to
ACC is not entitled to termination and | compensation of all local traffic
Limitation of Termination transportation compensation only for which they terminate regardless of
Compensation for Measured- calls orignated by Brandenburg's flat- | the originating party's particular
8 |Rate Customers rated customers. calling plan. X
Billing/Traffic factors based on
Billing/Traffic factors based on general |study of actual traffic from ACC's
9 |Billing/Traffic Factors experience of Brandenburg principals. |MTSO in Richmond. X
Brandenburg will provide interim ACC is entitled to immediate interim
arrangements only for mobile to land arrangements for all local traffic
traffic and only at rates based on pursuant to 47 C.F.R. Section 51.
interstate access tariffs without any 715 including the right to true up
10 |Interim Arrangements right of true-up. interim rates per 51.715(d). X
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