
April 18, 2006 
I 

Via Overnight Delivery 

Mr. Ron Jones, Cha~rnman 
Tennessee Regulatory Authority 
460 James Robertson Parkway 
Nashville, Tennessee 37243-0505 

Re: Petition for Appro~ul of the Mututil Traffjc E.xchut~ge Agreetttent Benveetz TDS Telecotn ant1 . 
Access Integrtited Networks, Inc Pursliatrt to Sectzons 251 titld 252 of the Telecommun~catzotts 
Act of 1996 
Docker # -& -[a/& 

,Dear Chalrman Jones: 

Enclosed please find 14 dopies of the Interconnectlon Agreement between Access Integrated I 

Networks, Inc. and TDS Telecom submlttcd for Tennessee Regulatory Authority approval pursuant to 
Section 252(e) of the Telecommunications Act of 1996. 

Should you have any questions regarding this fiilng, you may contact me at (865) 671 -4758. 

~ h d a  Lowrance 
Manager- Interconnectlon 

Enclosures 

cc: Sharyl Fowler - ATN (wlo enclosures) 
Bruce Mottem (wlo enclosures') 

r PAID T.R.A. 
Chk # /527d,/3'3604' 
 mount 3%?.08 
Rcvd BV & I 

4 

Date 4 . / 9 ~ ~ ~  

9737 C.OGDlLL ROAD. SUlTF 230 
j;NOXVILLC. TN 37932 

TEL.LPHONf 865 966 4703 

FA.Y 865 675 388 1 



MUTUAL TRAFFIC EXCHANGE AGREEMENT 
. , 

This ~ u t u i l  Traffic Exchange Agreement ("Agreement") is inade effective Ape;\ 7 ,2006 by' ! 
and between TDS Telecomm~unications Corporation, not individually but as agent for l'ellico ~ e l e ~ l i o ~ i e !  
Company ("TDS TELECOM"), and Access Integrated Networks, Inc. ("AIN"), with its principal plat(. . i , 
of business;at 4885 .Riverside Drive, Ste. 304, Macon, GA 3 12 10. , , :  , .  

, 1 4  
, 8 

L .  

' In consideration of the ~nnatual obligations set forth below, the Parties agree to the following terms a;ld I , !  j 
conditions:, I , 

I Section I i i 
I 

Scope of Agreement j '  

AIN and TDS TELECOM (individually, a "Party" and collectively, the "Parties") agree to exchange all '[ 

Local Traffic, Extended Area Service traffic ("EAS"), Optional Call Plan'("OCPV) traffic, i n t e r ~ ~ f ~  ! 
and intraLATA toll traffic (where applicable) wit11 one another either by direct interconnection of tlieil: , . :  

respective ~~etworlcs or by transiting such traffic through third party LEC tandems. "Local Traffic" ; ; i 
means traffic that is originated by a custorner ofone Party on that Party's network and terminates toja j 

customer of tlne other Party on that other Party's network within a given local calling area or expanded 
service ("EAS") area, as defined in TDS TELECOM's effective local exchange tariffs. Reciprocal / I . , (  

compensation for the transport and termination of Local Traffic shall be on a bill and keep basis ! , .. : 
i : 

according to Section 111 below. ' : 1 , ;  
, , 

I I !  
Local Traffic does not include Optional Calling Plans ("OCP") (i.e. optional rate packages that. i 
the end user to choose a local calling scope beyond their basic local calling area for an additional fee).! i 
OCP traffic, interLATA and intraLATA toll traffic that is currently defined by TDS TELECOM as ' I I ! .. 

switched access in TDS TELECOM's tariffs shall be billed according to Section IV below to the exte?t : 
it is not inconsistent with applicable access tariffs and applicable law. 

, , , . ,  , :  I !  

I I !  . 
! '  

Local Traffic does not include Internet Service Provider ("ISP") traffic originated by an end user of'ollje 
Party and routed to an ISP point of presence. For purposes of this Agreement, no reciprocal I : I  

compensation shall apply to Internet traffic. However, if the traffic is to be terminated to an ISP that 1 

.does not have a physical presence within the local calling area or EAS area, then the traffic bound for ' 
that ISP will be treated as interLATA or intraLATA toll traffic, depending upon tlne location of the ISP, 

I : :  

and access cl~arges under Section IV, below, shall apply to such traffic. 
I I I !  

I '  
; 1 :  

Section I1 ! 
, , .  

, : , . 

I ' Connection Arrangements , ! .  

I '  Each Party shall be responsible for the cost of providing trunks from its network to tlne point of ! !, 

interconnection and for ensuring that it has facilities in place to each third party LEC tandem used to I ; 

transit traffic between tlne Parties' networks. Alternate point(s) of interconnection shall o11ly be 
' 

, ! ! 

established by mutual agreement of the Parties. Tf traffic volu~nes grow to a point where it is I i 
! 

econolnically advantageous to provide a direct connection between TDS TELECOM and AIN, either I , . 

Party may request negotiation of separate terms and conditions, including nneet point billing : I I I !  
i 

arralngelnents The Parties agree to negotiate in good faith to reach agreement to accomn~odate sucli a ; 
I '  

request. It is agreed that Local Traffic, OCP traffic, 1nterLATA and intraLATA toll traffic will be I , I 
I ; j  delivered from one Party to the other Party only through third party access tandem arrangements or 

1 , / 

through direct trunking between the Parties. i : .  I 

. . 
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. , 
, ! 1 ;  

Section 111 . , a  / ! , 
1 l j  Compensation for Local Traffic , . ,  I ; 

AIN and TDS TELECOM agree to terminate each other's Local Traffic on a bill and keep basis of , j j . . 
reciprocal compensation. Bill and keep shall mean that the originating Party has no obligation to pay ! 
terliiillatingcl~arges to the terminating Party; regardless of any charges the originating Party tnay assksi ; 

I I :  

its end ~ ~ s e r s .  
I j /  : !  

i 

' ! :  

Section IV : ,  

' I I 

I j /  Compensation for Toll Traffic ; I ,  

Each Party bill generate a montlily bill for switched access for interLATA and intraLATA toll traffic ]' , / , 
and OCP traffic, as applicable, to the other Party for traffic to and from its end offices. Compensation i I 

! : 
for  inter^^^^ and intraLATA toll traffic and OCP traffic shall be calculated by applying the access, ; ; 
rates set fohh in each Party's respective filed applicable tariff. As tales clla~;ge, the latest effective rates: I 

will be used. For any traffic originating with a third party carrier and delivered by AIlV to TDS ; ' : 
TELECOM' AIN shall pay TDS TELECOM the same amount that such third party carrier would haye; . , 

been obligated to TDS TELECOM for termination of that traffic at the location the traffic is delivered to 
I .  

TDS TELECOM by AIN. . : 1 ;  
, ) i  

/ : 
Section V . : , ,  j :  

Billing ! , i 1  ; .  

To calculate intrastate access charges, each Party shall provide to the'other, within twenty (20) calendir: 
days after the end of each quarter (commencing with the first fill1 quarter after the effective date of this i 

i :  
Agreement), a PLU (Percent Local Usage) factor. Each cornpatly should calculate the PLU factor 09 a , 
LATA basis using their originati~lg intraLATA minutes of use. The percentage of originating Local, i : 

traffic to total intrastate (Local, EAS: OCP and toll) originating traffic would represent the PLU factor. : 
! ; 

I ; ?. 

Each Party'shall keep adequate records of usage. Either Party may request an audit of usage data o" nb ' 
less than thirty (30) business days' written notice. Any such audit shall be accomplished during no;mal' 

I I 

business hours at the office of the Party being audited. Audits shall be requested within twelve (12) ! 
0 ,  

months of having received the PLU factor and usage reports from the other Party, and shall be : , 

conducted no more frequently than semi-annually. ' I 
I I 
0 ,  

, , , 
i I !  

The Parties shall be governed by applicable state and federal rules, practices, and procedures regarding ; 
the provision and recording of billing records. Neither party shall bill for records older than ninety'(9:0) 
days from the end of each billing quarter. , ! j  , , ' .  

. , ' I 
Section VI I 

' I  , , 
! i /  

Office Code Translations , , 
, . 

8 

It shall be the responsibility of each Par-ty to program and update its own switches and network systelns; 
in accorda~~ce with the Local Exchange Routing Guide ("LERG") in order to recognize and route.t&fhi 

: 

to the other Party's assigned NXX codes at all times. Neither Party shall impose any fees or charges i I 
whatsoever on the other Party for such activities, except as expressly set forth in  this Agreement. ' ! 

I j 
I i 

I I 

Unless mandated otherwiseby a Comm~sston Order, the Rate Center Areas will be tlie same for each ; 
Party. Dui-ing the term of this Agreement, in all areas where AIN's service area overlaps the service a;r&i 

/ ! ; .  of an incumbent LEC, AIN shall adopt the Rate Center Areas and Rate Center Points that the , I . 
Commission has approved for the incumbent LEC. As ~ ~ s e d  in this Agreement, "Rate Center Area":sli~all 
mean the specific geographic location that has been designated by a party as being associated with . a j : .  ' 
particular  PA-NXX code. "Rate Center Point" shall mean the finite geographic poitlt identified by a ; 

specific V&H coordinate, which is used to measure, for billing purposes, distance sensitive trans~niss~on 
: 8 .  
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, :  

I  ! I  
I i j 

I I . :  

1' . , , ! .  

I 
I .  . , . . 
! , 

' ! . . 
services associated with an inclividual Rate Center Area. AIN shall assign whole NPA-NXX cocles to / j 

' ! 

each Kate Center in compl~ance with the industry approved Central Office Code (NXX) Assignment, , j :  I ; 
Goidelines (nlost current version) unless the LEC industry adopts alternative methods of utilizing j ! 

I i 

NXXs, such as thousand block number pooling, in  a manner adopted by the NANPA. . 
. . 

/ ; j  
, : , i , :  

Section VII 
: i ,  

: SS7 Signaling : 1 ;  
AlN and TDS TELECOM agree to interconnect their SS7 (Signaling System 7) networl<s either direktly , i 
or through third parties. CLEC and TDS TELECOM further agree to exchange ISUP (Integrated ! : ' '  

I I i  
Services ~ i g i t a l  Network User Part) and TCAP (Transaction Capabilities Application Part) messages. , : 

I , /  
'The Parties agree to set message screening parameters so as to accept messages from any switching . i : I , I  I 

systems deitined to any signaling point in the SS7 network witlj which the Parties have a legitimate ; 
signaling relation. The Parties fi~rther agree to exchange and load point code information in a . 0 

, i 

I , j  

reasonable and timely manner in accordance with sta~idard industry practices. Neither ~arty',.shall bill i i 

the other party for exchange of TCAP messages when TCAP is used to suppo11 CLASS ellcl user serivice! 
features (switch to switch TCAP). This provision shall not be construed to require TDS TELECOM to 
convert its networks to SS7. I i , :  , . 

I !  

, / /  

Section VIII i : 
i ; 

Operator Services . !  : . 
Each Party 'shall maintain and keep current its own customer information (i.e., directory assistatlce i : 

, 1 

listing information,.including name, address, phone number, nonlisted and ~lonpublished irldicators, I ! i 
caption information: and other informatio~l TDS TELECOM provides to third party LECs) in currentl$ 
available databases used i n  the provision of intercompany operator services (e.g., local assistance, 1 ; 
directory assistance, directory assistance call completion, busy line verification/interrupt), and sllall : 
ensure that the other Party call obtain access to such information. 

I / !  
I j 

I t .  
, . 

! I ;  
Section IX 

j ) :  
Term of Agreement , / :  

This  reen en lent shall com~nence when fully executed and have an initial tern1 of one (1) year provided i 
that either Party shall, have the right to terminate this agreement with or without cause on sixty (60) dais. , , 

notice. This Agreement shall automatically renew for successive one year periods unless terminated as j 
' , :  

provided above. , , j , 

I !  
< I 

, ! , . 
Section X i ! 

3 . ,  , 8 

I .  

Dispute Resolution I ! :  
i !  

Except as otherwise provided in this Agreement, any dispute between the Parties regarding the . i ! , 
I I 

interpretatibn or enforcement ofthis Agreement or any of its terms shall be addressed by good faith : : 

~legotiation'between the Parties. To initiate such negotiation, a Party must provide to the other party j I 
t 

written notice of the dispute that includes both a detailed description of the dispute or alleged , , , :  
; i ;  

nonperformance and the name of an individual who will serve as the initiating Party's representative iri : 
the negotiation. ~ i l e  other Party shall have ten (10) business days to designate its own representative i(l , 

the negotiation. 1-he Parties' representatives shall meet at least once withi~lfo~ty-five (45) days aftel. tl'le' 
date of the initiating Party'swritten not~ce ii an attempt to reach a good fadl  resoiot~on of the disp11,te \ 
Upon agreement, the Parties' representative may utilize other alternative dispute resolution procedu~:esi , .. 

, 
such as private,mediation to assist in the negotiations. I 

. , 
\ 

: ' 
If the Parties have been unable to'resolve the dispute witllin sixty (60) days of the date of the initiating: ' . I 

Party's written notice, either Party may pursue any remedies available to it under this Agreement, atllak: 
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. , 

a I .  

, 8 

in equity, or'otlierwise, including but not limited to, i~ist i t~~ting an appropriate proceeding before tlie . ' 

Com~iiission. I . :  

Sectio~i XI 
1- I 

Limitation of Liability ' , :  8 ,  

I .  

Neither shall be liable to tlie other for any lost profits or revenues or for any indirect, incidental, 
special or consequential damages arising out of or related to this Agreement or tlie provision of service 

I 

hereunder. A Party's - liability shall not be limited with respect to its indemnification obligations under 
this Agreen!ent. 

. . 
( . I  

Section XI1 
i Indemnification : 

. Each Party (the "Indemnifying Party") shall indemnify and hold harmless the other Party ("11;dernnified' : 

Party") from and against any loss, cost, claim, liability, damage expense (including reasonable attomkyts 
fees) to third parties, relating to or arising out oftlie libel, slander, invasion of privacy, misappropriation 

, , 
of a name o; likeness, negligence or willful misconduct by tlie Indemnifying Party, its employees, : , 

agents, or contractors in t~ie~erformance of this Agreement or tlie failure of the Indemnifying Party t'o 
perform its obligations under this Agreement. In  the event said loss, cost, claim, liability, damage or'  . , 

expense to tliird parties is the result ofthe fault, in  whole or in part, of both Parties to this Agreement, , , 

the Parties shall be entitled to indemnification or contribution to the extent peniiitted by applicable state i 
law governing the apportionment, if any, of said loss, cost, claim, liability, damage or expense. I n  

.addition, the Indemnifying Party shall, to the extent of its obligations to indemnify hereunder, defend, 
' 

any action or suit brought & a Third Party against the Indemnified Party. 

. 
The lode~iin'ified Party shall (i) notify the Iodemoif~/ing Party promptly in writing of any written claims: 
lawsuits, or demand by tliird parties for which tlie Indemnified Party alleges that tlie Indernnifying Party 
is responsible under tliis Section and (ii) tender the defense of sucli claim, lawsuit or demand to the i : 
Indemnifying Party. The Indem~iified Party also shall cooperate in every reasonable manner with the , 

defense or settlement of'such claim, demand, or lawsuit. The Indemnifying Party shall keep the ' 

Indemnified Party reasonably and timely apprised of the status of the claim, demand or lawsuit. The: 
Indemnified Party sliall have tlie right to retain its own counsel, at its expense, and participate in but not 
direct the defense. , ,  

r' 

The Indernnifying Party shall nbt be liable under this Section for settlenients or co~npromises by the 
I I ,  

k ~ndemnified' party of any claim, demand, or lawsuit unless tlie Indemnifying Party lias approved the ' , , 

settlement or compromise in advance or unless the defense of the claim, demand, or lawsuit lias been ! 

tendered to the Indemnifying Party in writing and tlie Indemnifying Party lias failed to prornptly , , 

I 

undertake the defense. I N  

. I 

Section XITI . 8 

Force Majeure 
Neitlier Party shall be held liable for any delay or failure in performance of any part of tliis Agreement . 

from any cause beyond its control and without its fault or negligence, sucli as acts of God, acts of civil 
01. military authority, embargoes, epidemics, war, terrorist acts, riots, insurrections, fires, explosions, . 
earthquakes; nuclear accidents, floods, power blackouts, or unusually severe weatlie]. In tlle event of , 

any such excused delay in tlie performance of a Party's obligation(s) under this Agreement, the due date 
for tlie performance of tlie original obligation(s) shall be extended by a term equal to tlie time lost by, : I 

8 ,  

reason of the delay. In the event of sucli delay, the delaying Party shall perform its obligations at a 
performance level no less than that which it uses for its own operations. i 

8 
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, I ,  

! 
; ,  

, Section XTV 
Agency ' I  

Nothing cohtained herein shall constitute the Parties as joint venturers, partners, employees . .I or agents o f ,  
one another, and neither Party shall have the right or power to bind or obligate the otlier. i ' 

I ' .  
I ' 

. , 

Section XV I , i 

- Nondisclosure of Proprietary Information . i 

The parties' agree that it may be necessary to exchange certain confidential infonnation during tlie te'rn! . 

of tliis ~greement  including, without limitation, tech~iical and business plans, technical informat~on, . : 
proposals, specifications, drawings, procedures, orders for services, usage inhr~nation in any form, I 1 , 

custo~~ier abcount data and Customer Proprietary Network Information ("CPhII") as that term is defii~ed 
. by the Communications Act of 1934, as amended, and the rules and regulations of the Federal 

Communications Co~nmission and similar infonnation ("Confidential Infonnation"). Confidential : i 
. , 

Infonnation sliall include (i) all information delivered i n  written form and marked "confidential" or . , ' 

"proprietary" or bearing mark of similar import; and (ii) information derived by the Recipient from a ' 

Disclosing Party's usage of the Recipient's networl;. The Confidential Information is deemed I I :  
proprietary to the Disclosirlg Party and it shall be protected by the Recipient as tlie Recipient would : ' 
protect its own proprietary information. Confidential Information shall not be disclosed or used for a n y  
purpose otlier than to provide service as specified in this Agreement. For purposes of tliis Section 14, 1 , 

the Disclosing Party shall mean the owner of the Confidential Infonnation, and the Recipient shall mein 
the Party to' whoiii Confidential Information is disclosed. I ; 

, ! '  
. , . , .  . , 

Recipient shall have no obligation to safeguard Co~~fidential Inibrmation (i) which was in the . . .  

Recipient's possession free of restriction prior to its receipt froin Disclosing Party, (ii) after it beco~ies' . 
, i ,  

publicly known or available through no breach of tliis Agreement by Recipient, (iii) after it is rightfi~lly : 
acquired by, Recipient free of restrictions on the Disclosing Party, or (iv) after it is independently . i 
developed by personnel of Recipient to whom the Disclosing Party's Confidential infonnation had riot 1 : 
been previ6~1sly disclosed. Recipient may disclose Confidential Information if req~lil-ed by law, a court, : 
or governmental agency. Each Party agrees that Disclosing Party would be irreparably injured by a , 

breach of this Agreement by Recipient or its representatives and that Disclosing Party sliall be entitled tb 
seek equitable relief, including i~ijunctive relief and specific performance, in the event of any breach of , 
this paragraph. Such remedies shall not be exclusive, but sliall be in  addition to all otlier remedies , 

available at law or in equity. I 

. , 
3 .  

I '  

I Section XVI , . 

Notices 
Bills and payments sliall be effective when received or within three (3) busioess days of being sent $ia 
first class mail, wliichever is sooner, in the case of A m  to: , ! ! I  

Business Name: Access Integrated Networks, Inc. ! I : 
I Mailing Address: 4885 Riverside Drive, Ste. 304 i . .  

. . 
, , 

CityIStatelZip Code: Macon, GA 3 1 2 1 0 . ! , .  . I  

Attention: David Gibson I I '  
, ' 

~ o ~ l t a c t  Phone Number: 478-405-3864 ! 
! I 

3 

, . 
' , 
! ' 

: 
I : 

I ! 
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~ d t i c e s  sllall be effective three (3) business days of being sent via registered  nail with retorn receipt . I 
, . 

reqi~ested, in the case of CLEC to: 
, < 

Business Name: Access Integrated Networks, Inc. 
, Mailing Address: 4885 Riverside Drive, Ste. 304 
CityIStatelZip Code: . Macon, GA 3 12 10 

Attention: Sharyl D. Fowler 
Title: Sr. Regi~latory Analyst 

cdntact number: 478-476-1 165 

Copy To: D. Mark Baxter S f  

AIN Corporate Counsel . I 

577 Mulberry Street, Ste. 800 1 

Macon, GA 21210 

Notices shall be effective three (3) business days of being sent via registered mail with return receipt 
requested i ~ i  the case of TDS TELECOM to: . 

, . 

Busi~iess Name: TDS TELECOM 
: Mailing Address: P. 0 .  Box 22995 , ,  

1 Shipping Address: 9737 Cogdill Road, Suite 230 I 

CityIStatelZip Code: ~noxvil je,  TN 37933-0995 (37932 for shipping) 
Attention: Carrier Relations . , 

Contact Phone Number: (865) 966-4700 
. . 

With a copy to: 
Business Name: TDS TELECOM 

Mailing Address: P. 0. Box 5366 
CityIStatelZip Code: Madiso~i, WI 53705-0366 

Attention: Grant Spel lmeyer, 
Title: Regulatol-y & Corporate Counsel 

Bills and payments sliall be effective when received or within three (3) business days of being sent via 
first class mail, wliichevel. is sooner, in the case of TDS TELECOM to, 

Business Name: TDS TELECOM 
Mailing Address: P.O. Bos 5 158 

! Shipping Address: 525 Junction Rd. 
CityIStatelZip Code: Madison, WI 53705-0 158 (537 17 for shipping) I 

Attention: Carrier Service Center 

or to such other location as the receiving Party may direct in  wl-iting. Payments are to be made to the 
address indicated on the invoice. I :  

AIN shall ensicre bills and payments reference the specific TDS TELECOM company name(s) for whrcl! 
traffic is being billed or paid. . , 
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Scction XVII 
Scvcrability i 

If any part of this Agreement is held to be invalid for any reason, such invalidity sliall affect only thd i 

portion ofthe Agreement that is invalid. In all otlier respects this Agreement sliall stand as if such i 
inval~d provision had not been a part thereorand the remainder of tlie Agreement sliall remain in fill! ! 

force and effect. . ! 

I 
Section XVIII , I  

Assignment 
This Agreement shall be binding upon, and inure to the benefit of, the Parties hereto and their respective: 
successors and permitted assigns. Any assignment by either Party of any right, obligation, or duty, in 

' 

whole or in'pal-1, or of any interest, witliout the written consent of the otlier Party shall be void, except i 

that upon written notice either Party may assign this Agreement or any rights and obligations tliereulider ' 
without the other Party's consent to any entity that the assigning Party controls, is controlled by, or is I 
under common control with, or to any entity which acquires or succeeds to all or substantially all of tlie j 
business or assets of the assigning Party whether by consolidation, merger, sale or otherwise, or in 
connection with a financing transaction. 

Section XIX 
Entirc Agreement 

This Agreement, including all Attachments and subordinate docunients attached hereto or referenced , 

herein, all of which are hereby incorporated by reference herein, constitute tlie entire matter thereof,'and 
supersede all prior oral or written agreements, representations, statements,'negotiations, understandings, , 

proposals, and Gndertakings with respect to the subject matter thereof. If any provision of this 
Agreement is invalidated 01. modified as a result of any order or finding by the FCC, the Commission or . 
a court of competent jurisdiction, the Parties shall negotiate in good faith any modifications to this , 

Agreement that may be required as a result of sucli order or finding. No modification or waiver of any 
provisions of this Agreement shall be effective unless in writing and signed by both Parties. 

Section XX 
Multiple Counterparts 

l'his Agreement may be executed in .counterpal-ts and such counterparts shall together constitute one and 
the same instrument 

Section XXI 
Certification 

Notwithstanding any other provision of this Agreement, TDS TELECOM sliall have no obligation to 
perform under this Agreement until such time as AIN has obtained pi~blic service commission 
authorization as is required by law as a condition for conducting business in the state. 

Section XXII 
Miscellaneous 

By entering into this Agreement, TDS TELECOM does not concede that this is, and is not estopped ' 

from asserting that it is not, an interconnection agreement under 47 USC 25 l(c), nor does TDS ; 
TELECOM waive, or is it estopped from asserting, any rural exemption that it may have ~ ~ n d e r  47 USC 
25 1 (f). This Agreetnent is for the exchange of traffic, not the interconnection of TDS TELECOM and 
AIN as competing service providers. Except as provided 'in Section IV, this Agreement does not apply 
to traffic originated or terminated by a third party 
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Section XXIlI 
Governing Law 

To the extent not governed by, and construecl in accordance with, the laws and ~.egillations ofthe Unitecl 
States, tllis Agreel~~ent shall be governed by, and construed in accordance with, the laws ant1 regulations 

" 

of the state of Tennessee, without regard to its conflicts of laws principles. 

, . 
! ', By: TDS Telecomqunications Corporation as agent for Tellico Telephone Company I 

Louis D. Reilly, 111 
Typed Name 

Director-Carrier Relations 
Typed Title 

AIN Internet & elephone 2 

Vincent D. Oddo 
Typed Name 

President / CEO 
Typed Title 

1 

I 
I Signature Page to Mutual Traffic Exchange Agreement between the TDS Telecommunications 

Corporation as agent for Tellico Telephone Company and Access Integrated Networks, Inc. dated 
&? 1 7 ,2006. 
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MUTUAL TRAFFIC EXCHANGE AGREEMENT I ! 

I 
.i 4 

This Mutual,Traffic Excliange Agre,enieot ("Agreement") is made effective 1 7 , 2006 by 
and between TDS Telecommunications Corporation, not individually but as agent for Concorcl j i 
Telephone Exchange ("TDS TELECOM"), and Access Integrated Networl<s, Inc. ("AIN"), wit11 its : 
principal place of business at 4885 Riverside Drive, Ste. 304, Macon, GA 3 121 0. 

I 

In consideration ofthe mutual obligations set forth below, the Parties agree to the following terms ancl 
, I  

conditions: 
Section I I 

Scope of Agreement I 

AIN and TDS TELECOM (individually, a "Party" and collectively, the "Pal-ties") agree to exc~iaii~e'al l  
Local Traffic, Extended Area Service traffic ("EAS"), optional Call Plan ("OCP") traffic,  inter^^^^ 
and intraLATA toll traffic (where applicable) with one another either by direct interconnection of their 
respective networks or by transiting such traffic through third party LEC tandems. "Local ~;.affic" ! . 

means traffic that is originated by a customer of one Party on tliat Partg's network and terminates to a 
customer ofmthe other Party on that other Pal-ty's network within a given local calling area or expanded 
service ("EAS") area, as defined in TDSTELECOM's effective local exchange tariffs. ~ e c i ~ r o c a l  I 
compensati{n for the'transport and termination of Local Traffic shall be on a bill and keep basis 1 
according to Section 111 below. ,. I 

Local ~raffi'c does not include Optional Calling Plans ("OCP") (i.e. optional rate packages tliat ptr~nit  
the end use< to choose a local calling scope beyond their basic local calling area for an additional fee). 
OCP traffic, interLATA and intraLATA toll traffic tliat is currently defined by TDS TELECOM as 
switched access in TDS TELECOM9s tariffs shall be billed according to Section IV below to the extent 
it is not inconsistent with applicable access tariffs and applicable law. , , , 

i 
I I 

Local ~raffiic does not include Internet Service provider ("ISP") traffic originated by an end user of {lie 
Party and routed to an ISP point of presence. For purposes of this Agreement, no reciprocal , 

colnpensation shall apply to Internet traffic. However, if the traffic is to be terminated to an ISP that; 
does not have a physical presence within tlie local calling area or EAS area, then the traffic bound for 

,: 

tliat ISP will be treated as interLATA or intraLATA toll traffic, depending upon the location of tlie ISP, , 

and access charges under Section IV, below, shall apply to such traffic. ! '  ' 

I 

Section I1 
Connection Arrangements i , ! . 

Each Party shall be responsible for tlie cost of providing trunks from its ~ietwork to tile point of i 
interconnection and for ensuring tliat it has facilities in place to each tliird party LECLtandem ~ ~ s e d  tol 
transit traffic between tlie Parties' networks. Alternate point(s) of interconnection shall only be ) . 1 
established by mutual agreement of the Parties. If traffic volumes grow to a point where it is 1 

economically advantageous to provide a direct connection between TDS TELECOM and AIN, either; 
Party [nay request negotiation of separate terms and conditions, including meet point billing 
arrangements. The Parties agree to negotiate in good faith to reach agreement to acco~n~nodate sucli'b 
request. It is agreed that Local Traffic, OCP traffic, interLATA and intraLATA toll traffic will be ! 

deliveied from one Party to tlie other Party only tli~.ougli third party access tandem arrangements or 1 
through direct trunking between the Pal-ti,es. I 
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I Section I11 
I Compensation for Local Traffic 

1 

. AIN and TDS TELECOM agree to terminate each other's Local Traffic on a bill ancl keep basis of I 
reciprocal compensation. Bill and keep sliall mean tliat tlie originating Party has no obligation to pay.! 
terminating charges to tlie terniiliating Party; regardless of any charges tlie originating Party map assess 
its end users,. I 

I 
, , 

I 

Section IV , i .  
! 

Compensatio~~ for Toll Traffic 
Eacli party & i l l  generate a rontlily bill for switcliecl access for interLATA and intraLATA toll traffic: : 

and OCP traffic, as applicable, to the other Party for traffic to and from its end offices. Compensation 
for  inter^^^^ and intsaLATA toll traffic and OCP traffic shall be calculated by applying tlie access : 

rites set forth in each Party's respective filed applicable tariff As rates change, the latest effective rates 
will be used. For any traffic osiginating with a third party carrier and delivered by AIN to TDS , 

TELECOM,' AIN shall pay TDS TELECOM the same amount that sucli third party carrier wo~lld have 
been obligated to TDS TELECOM for terniination of tliat traffic at the location tlie traffic is delivered to 
TDS TELECOM by AIN. 

I 

Section V 
Billing 

To calculati intrastate access charges, each Party sliall provide to the other, within twenty (20) calelldar 
days after the end of each quarter (commencing withthe first full quartet aftel. the effective date bf tliis 
Agreement), a PLU (Percent Local Usage) factor. Each cbmpany slio~~ld calc~llate the PLU factol- 0 i . a  
LATA basii using their originating intraLATA minutes of use. The percentage of originating Local I 
traffic to total intrastate (~oca l ,  EAS, OCP and toll) originating traffic would represent the PLU factdr. . 

. . 
8 .  

Each Party Bhall keep addquate records of usage. Eithes Patty may request an audit of usage data on iio 
less than thirty (30) business days' written notice. Any sucli audit shall be accomplished during norlnal 
business llours at the office of tlie Party being audited.. Audits shall be requested within twelve . (12) , I 
nio~iths of liaving received the PLU factor and usage reports from tlie otlie~ Party, and sliall be 
conducted I ~ O  more frequently than semi-annually. 

I I , , 

. I  

Tlle ~arties'shall be governed by applicable state and federal rules, practices, and procedures regarding 
the provision and recording of billing recofds. Neither Party sliall bill for records older than ninety (90) 
days from the end of eacli billing quarter. 

I 

: .  
I i Section VI 
I 

I 

Office Code Translations I . !  I 

It sliall be the responsibility of each Party toprogram and update its own switc1ies.and network systeins \ 
in accordanbewith the Local Exchange Routing Guide ("LERG") in order to recognize and route traffic 
to the otlier party's assigned NXX codes at all times. Neither Party sliall impose any fees or charges; 
whatsoever on the other Party for such activities, except as expsessly set forth ill this Agreement. 

, : , 

I 

Unless mal,bated otiiel-wise by a Commission Order, the Rate Center Areas will be the same for eacl! 
Party. During the term of tliis Agreement, in all areas where AIN1s servlce area overlaps the serviceiarea 
of an incumbent LEC, AIN shall adopt tlie Rate Center Areas ancl Rate Center Polnts that the 
Comniission has approved for tlie incunibent LEC. As used in this Agreement, "Rate Center ~ & a "  sliall 

: mean the specific geographic location tliat has been designated by a party as being associated with a: 
particular.NPA-NXX code. "Rate Center Point" shall mean tlie finite geographic point identified by a 
specific V&H coordinate, which is used to measure, for billing purposes, distance sensitive transmission 
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services associated with an individual Rate Center Area. AIN shall assign~wliole NPA-NXX codes to 
each Rate Center in compliance with the industry approved Central Office Code (NXX) Assignment : 
Guidelines (most current version) i~nless the LEC industry adopts alternative methods of utilizing 

' 

NXXs, such as thousand bloclc number pooling, in a manner adopted by the NANPA. , , , I 

Section VII 
i i 

SS7 Signaling 
AM and TDS TELECOM agree to interconnect their SS7 (Signaling System 7) networks either directly 
or through third partie?. CLEC and TDS TELECOM further agree to exchange ISUP (Integrated. 
Services Digital ~ e t w d r k  User Part) and TCAP (Transaction Capabilities Application Part) message&. 
The PartiesIagree to set lnessage screening parameters so as to accept ~nessages from any switching ; 

systems destined to any signaling point in the SS7 networlc with which the Parties have a legitimate ' 
signaling relation. The Parties ful-ther agree to exchange ant1 load point code infomation in a 
reasonable and timely manner in accordance with standard industry practices. 1Veithe1 Party shall bi 1.1 
the other party f o ~  exchange of TCAP messages when TCAP is used to support CLASS end user service 
features (switch to switch TCAP). This provision shall not be construed to require TDS TELECOM ,to 
convert its networks to SS7. 

I 

I 

Section VIII , !  

Operator Services I 

Each Party shall maintain and keep current its own customer information (i.e., directory assistance I 

listing information, including name, address, phone number,  onli listed and nonpublished indicators, 1 
caption information, and other information TDS TELECOM provides to third party LECs) in currently 
available databases used in the provision of intercompany operator services (e.g., local assistance, .. 

disectory assista~!ce, directo~y assistance call completion, busy line verificationlinterrupt), and sliall 
ensure that the other Party can obtain access to such information. 

Section IX 
I 

Term of Agreement 
Tl~is Agreeinent shall commence when fully executed and have an initial term of one (1) year provided 
that either Party shall have the right to terminate this agreement with or without cause on sixty (60) days 
notice. This Agreement shall auto~natically renew for successive one year periods unless ter~ninated:as 
provided above. , I . 

Section X , . 
Dispute Resolution : I 

. n 

Except as otherwise provided in this Agreement, any dispute between the Parties regarding the 
interpretation or enforcement of this Agreement or any of its terms shall be addressed by good faith ' 
negotiation:betweel1 the Parties. To initiate such negotiation, a Party must provide to the other Party 
written notice of the dispute that inclucles both a detailed description of the dispute or alleged ; 

nonperfokance and the name of an individual who will serve as the initiating Party's representative: in 
the ~ ~ e g o t i a t i o i  The other Pal-ty shall have ten (1 0) business days to designate its own representative in  
the negotiation. The Parties' representatives shall meet at least once within forty-five (45) days iifte;: the 
date of the initiating Party's wr~tten notice in an attempt to reach a good faith resolution of the dispute. 
Upon agree'ment, the Parties' representative may utilize other alternative dispute resolution p r o c e d u ~ s  
such as private mediation to assist in the negotiations. I 

If the parties have been unable to resolve the clispi~te witliin s ~ d y  (60) days of the date of the initiatilig 
Party's written notice, either Party may pursue any remedies available to ~t ~ ~ n d e r  this ~ ~ r e e m d n t ,  at law, 

, - 
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in equity, oi otherwise, including but not liritecl to, institoting an appropriate proceeding before the I 
Co~nmissioi~. I 

Section XI I 

Limitation of Liability , 

Neither Party shall be liable to the other fos any lost profits or revenues or for any indirect, incidental, 
special or consequential clamages arising out of or relatecl to this Agreement or the provision of service 
hereunder. A Party's liability shall not be limited with respect to its indemnification obligations i~ndej 
this Agreement. 

, , 
. , 

Section XI1 
Indemnification 

Each Party (the "Indemnifying Party") shall indemnify and hold harmless the other Party ("Indemnified 
Party") from and against any loss, cost, claim, liability, damage expense (including reasonable attorney's 
fees) to third parties, relating to 01. arising out of the libel, slander, invasion of privacy, misappropriation 
of a name 0,. lilceness, negligence or willful -misconduct by tlie Indemnifying Party, its employees, 
agents, or cbntractors in the performance of this Agreement or the failure of the Indemnifying Party tb 
perform its obligations under this Agreement. In the event said loss, cost, claim, liability, damage or : 
expense to third parties is the result of the fault, in whole or in part, of both Parties to this Agreement; 
the Parties shall be entitled to indem~~ification'or contribution to the extent permitted by applicable state 
law governing the apportionment, if any, of said loss, cost, claim, liability, damage or expense. In i 

addition, the Indemnifying Party shall, to the extent of its obligations to indemnify Ilereunder, defend! 
any action or suit b1.oug11t by a Third Party against the Indemnified Party. 

i 

The Indemnified Party shall (i) notify the Indemnifying Party promptly in writing of any written clai~ns, 
lawsuits, or demand by third parties for which the Indemnified Party alleges that the Indemnifying Party 
is responsible under this Section and (ii) tender the defense of such claim, lawsuit or demand to tlle i 
Indemnifying Party. The Indemnified Party also shall cooperate in every reasonable manner with tllel 

'-'defense or settlement of such clailn, demand, or lawsuit. The Inden~nifying Party shall keep the I 
~ndemnifiedi~arty reasonably and timely apprised of the status of the claim, demand or lawsuit. The I 
Indemnified Party sl~all have the right to retain its own'counsel, at its expense, and participate in but , not , 

direct the defense. 
I 

The Indetnnifying Party shall not be liable under this Section for settle~nents or compromises by the i 
Indemnified'Party of any claim, demand, 01- lawsuit unless tlie Indemnifying Party has approved the . . 

settlement or compio~nise in advance 01. unless the defense of the claim, demand, or lawsuit has been 1 
tendered to the Indemnifying Party in writing and the Indemnifying Party has failed to pro~nptly 
undertake the defense. 

I .  

I 
. , Section XI11 I , 

\\. Force Majeure . . . 
. . 

Neither pal-& shall be held liable for any delay or failure i n  performance of any part of t h ~ s  Agree~nellt 
fsom any cause beyond its control and without its fault or negligence, sucll as acts of God, acts of civil 
or military ai~thority, embargoes, epidemics, war, terrorist acts, ~ ~ o t s ,  insurrections, fires, explosions, 
earthquakes, nuclear accidents, floods, power blackouts; or unusually severe weather. In  the event o f :  
any such exc,used delay in the performance of a Pal-ty's obligation(s) under this Agreement, the due d+e 

- - for the performance of the original obligation(s) shall be extended by a term equal to the time lost by 
reason of the delay. In the event of such delay, the delaying Party shall pesfosnl its obligations at a 

' 

, . 
performance'level lio less than that which it uses for its own operations. 

. . 
i 

I .- 
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Section XIV 
Agency 

I 

Nothing contained herein shall constitute the ParL.ies as joint venturers, partners, employees or agents of 
one another, ancl neither Party shall have the right or power to bind or obligate the othes. I 

Section XV 
Nondisclosure of Proprietary Information 

The Parties agree that it may be necessary to exchange certain confidential information during the term 
of this Agreement including, without limitation, tecll~lical and business:plans, technical information, 
proposals, specifications, drawings, proceduses, osders for services, usage informat~on in any form, 
customer account data and Customer Proprietary Networlt Information ("CPNI") as that term is defined 
by the Communications Act of 1934, as amended, ancl the r~lles and regulations of the Federal 
Communications Conimission and similar infonnation ("Confidential Information"). Confidential a 

lnformation shall include (i) all information delivered in written form and marked "confidential" or 
"proprietary" 01. bearing mark of similar import; and (ii) inforination derived by the Recipient from a . 
Disclosing party's usage of tlie Recipient's networlt. The Col~fide~itial Information is deemed 
proprietary to the Disclosing Pal-ty and it shall be protected by the Recipient as the Recipient would 
protect its own proprietary infonnation. Confidential Infor~nation shall not-be disclosed or used for any 
purpose other than to provide service as specified in this Agreement. For pnrposes of this Section 14, 
the Disclosing Party shall mean the owner of the Confidential lnfor~nation, and the Recipient shall mean 
the Party to whom Confidential lnformation is disclosed. 

Recipient shall have no obligation to safeguard Confidential Information (i) which was in the 
Recipient's possession free of restriction prior to its receipt from Disclosing Party, (ii) after it becomes 
publicly known 01. available through no breach of this Agreement by Recipient, (iii) after it is rightfully 
acquired by Recipient free of restrictions on the Disclosing Party, or (iv) after it is independently 
developed by, personnel of Recipient to whom the Disclosing Party's Confidential information had not 
been previously disclosed. Recipient may disclose Confidential Information if required by law, a court, 
or governmental agency. Each Party agrees that Disclosing Party would be irreparably injured by a 
breach of this Agreement by Recipient or its representatives and that Disclosing Party shall be entitled to 
seek equitable relief, including i~ljunctive relief and specific performance, in the event of any breach of 
this paragraph. Such remedies shall not be exclusive, but shall be in addition to all other remedies 
available at law or in equity. 

Section XVI ! 
I Notices 

Bills and payments shall be effective when received or within three (3) business days of being sent via. 
! first class mail, wliichever is sooner, in the case of AIN to: 

Business Name: Access Integrated Networks, Inc. 
Mailing Address: 4885 Riverside Drive, Ste. 304 

CityIStatelZip Code: Macon, GA 3 12 10 
Attention: Dawd Gibson 

Contact Phone Number: 478-405-3864 
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, , 

Notices sllall be effective three (3) business days of being sent via registered niail witli return receipt 
requested, in tlie case of CLEC to: 

I 

Business Nanie: Access integrated Networlcs, Inc. 
Mailing Address: 4885 Riverside Drive, Ste. 304 

CityIStatelZip Code: Macon, GA 3 12 1 0 
Attention: Slia~.yl D. Fowler 

Title: Sr. Regulatory Analyst 
: Contact number: 478-476-1 165 

. , 
I Copy To: D. Mark Baxter 

AIN Corporate ~ o u n s e l  
577 Mulberry Street, Ste. 800 
Macon, GA 2 12 10 

]\lotices shall be effective three (3) busi~iess days of being sent via registered inail witli retilrli receipt 
requested indie case of TDS TELECOM to: 

BusinessName: 
Mailing Address: 

Shipping Address: 
CityIStatelZip Code: 

Attention: 
~ o n i a c t  Phone Number: 

With a copy to: 
Bilsiness Name: 

; Mailing Address: 
CityIStatelZip Code: 

Atten tion: 
Title: 

TDS TELECOM 
P. 0. Box 22995 
9737 Cogdill Road, Suite 230 
Knoxville, TN 37933-0995 (37932 for shipping) 
Carrier Relations 
(865) 966-4700 

'.- 

TDS TELECOM 
P. 0 .  Box 5366 
Madison, WI 53705-0366 
Grant Spellmeyer, 
Regi~latory & Corporate Cou~isel 

Bills and payments sliall be effective when received or within tliree (3) busi~iess days of being sent via; 
first class mail, whichever is sooner, in the case of TDS TELECOM to: 

Business Name: TDS TELECOM 
Mailing Address: P.O. Box 5 158 

Shipping Address: 525 Junction Rd. 
CityIStatelZip Code: Madison, WI 53705-0 158 (537 17 f o ~  sliipping) , . 

Attention: Carries Service Center 

01 to such otlie~ location as tlie receiving Pasty may direct in writing. Payments are to be made to the ' 

address indicated on the invoice. ; 

AM shall ellsure bills and paymelits reference tlie specific TDS TELECOM company name(s) for wli~ch 
traffic is being billed or paid. . : 
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Sectiol~ XVII 
Severability 

If any part of this Agreement is helcl to be invalid for any reason, such invalidity shall affect only the. 
portio~i of the Agreement tliat is invalid. In all other respects this Agreement sliall stand as if such - 
invalid proyision had not been a part tliereof and the remainder of the Agreement sliall remain in fill1 
force and etect. 

I 

Section XVIII .- 
Assignment' 

'This Agreement shall be binding upon, and inure to the benefit of,'the Parties hereto and their respective 
successors and permitted assigns. Any assignment by either Party of ally right, obligation, 0;. duty, i n :  
whole or in part, or of any interest, without tlie written consent of t l~e  other Party shall be void, except 
that up011 written notice either Party may assign this Agreement or any rights and obligations thereunder 
without the other Party's consent to any entity that the assigning Party controls, is controlled by, or is' 
itnder common control with, 01. to any entity whicli acquires or succeeds to all or substantially all of tl!e 
business or assets of the assigning Patty whetlier by consolidation, merger, sale or otherwise, 01. in 
connection Gith a financing transaction. 

Section XIX 
Entire Agreement 

This ~ ~ r e e G e n t ,  i~lcluding all Attachments and subordinate documents attached hereto 01. referenced 
herein, all of,which are hereby incorporated by reference herein, constitute the entire matter thereof, and 
supersede all' prior oral or written agreements, representations, statements, negotiations, i~nderstandings, 
proposals, atid undertakings with respect to the subject matter thereof. If any provision of this 
Agreement is invalidated or modified as a result of any order or finding by the FCC, the Commission or 
a court of ~o~~etent jur isdic t ion,  the Parties shall negotiate in good faith any ~nodifications to this 
Agreement that may be required as a result of such order or finding. No modification or waiver of any 
provisions of this Agreement shall be effective unless in writing and signed by both Parties. I 

Section XX 
Multiple Counterparts 

This Agreement may be executed in counterparts and such counterparts shall together constitute one ahd 
the same instiument 

Section XXI 
Certification 

I 
Notwithstanding any other provision of this Agreement, TDS TELECOM shall liave no obligation to 

I perform under this Agreement until such time as A N  has obtained public servici com~nission 
authorization 'as is required by law as a condition for conducting business in the state. 

Section XXII I I 

Miscellaneous I 

I By entering into this Agreement, TDS TELECOM does not concede that this is, and is not estopped 1 

from asserting tliat it is not, an interconnection agreement under 47 USC 25 1 (c), nor does TDS 
TELECOM waive, or is it estopped from asserting, any rural exemption that it may Iiave under 47 USC 
25 l(f). 'This Agreement is for the exchange of traffic, not the interconnection of TDS TELECOM and , .  

AIN as competing service providers. Except as provided in Section IV, this Agreement does not apply\ 
to traffic originated'or terminated by a third party. ,. 

I 
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Section XXIII 
Governing Law 

To the estent not governed by, and construecl in accordance with, the laws and regulations of the Uilited 
States, this 'Agreement shall be govemecl by, ancl construecl in accordance with, the laws a ~ ~ d ' r e ~ u l a t i o n s  
of the state ,of Tennessee, without regarcl to its conflicts of laws principles. 

By: TDS Telecommunications Corporation as agent for Concord Telephone Exchange 

Bate 

Louis D. Reilly, I11 
Typed Name 

Director-Carrier Relations 
Typed Title 

AIN ~nternetf le le~hone 

Signature 

Vincent D. Oddo 
I 

Typed Name 
i 

President 1 CEO 
Typed Title , 

' Signature Page to Mutual Traffic Exchange Agreement between the TDS Telecommunications 
Corporation as agent for Concord Telephone Exchange and Access Integrated Networks, Inc. 
dated 1 ,2006. 
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MUTUAL TRAFFIC EXCHANGE AGREEMENT 

This Mutual Traffic Exchange Agreement ("Agreement") is made effective Piof; \ 7 ,2006 b) 
and between TDS Telecommunicatio~is Corporation, not individually but as agent for Tennessee i 

Telepllone ~ o m ~ a n y  ("TDS TELECOM"), and Access Integrated Networks, Inc. ("AIN"), with its I' 
principal place of business at 4885 Riverside Drive, Ste. 304, Macon, GA 3 12 10. I 

i 

In consideration oftlie n~i~tual obligations set forth below, tlie Parties agree to the following terms and 
conditions: , 

, Section I , ,  

Scope of Agreement 
AIN and TDS TELECOM (individually, a "Party" and collectively, the "Parties") agree to exchange all 
Local Traffic, Extended Area Service traffic ("EAS"), Optional Call Plan ("OCP") traffic, interLATA 
and intraLATA toll traffic (where applicable) with one another either by direct interco~l~lectio~l of their 
respective networks or by transiting sucll traffic through third party LEC tandems. "Local Traffic" ; 
means traffic that is originated by a customer of one Party on that Party's network and terminates to - 
custorner of tlie otlier Party on that other Party's networlt witllin a given local calling area or expanded 
service ("EAS") area, as defined in TDS TELECOM's effective local excllange tiriffs. ~ e c i ~ r o d a l  
compensation for tlle transport and termination of Local Traffic sllall be o n  a bill and keep basis 

' 

according to Section 111 below. 

Local Traffic does not include Optional Calling plans ("OCP") (i.e, optional rate packages that permit 
tlle elid user to choose a local calling scope beyond their basic local calling area for an additional fee). 
OCP traffic; interLATA and intraLATA toll traffic that is currently defined by TDS TELECOM as 1 
switched access in TDS TELECOM's tariffs sllall be billed according to Section IV below to the extent 
it is not inconsistent wit11 applicable access tariffs and applicable law. 

Local Traffic does not include Intenlet Service Provider ("ISP") traffic originated by an end user of one 
Party and routed to an ISP point of presence. For purposes of this Agreement, no reciprocal 
colnpensatibli shall apply to Internet traffic. However, if the traffic is to be terminated to an 1 ~ ~ t h a t ;  
does not have a physical presence within tlle local calling area or EAS area, then t l~e  traffic bound for 
that ISP wiil be treated as interLATA or intraLATA toll traffic, depending upon the location of the ISP, 
and acceis =barges-under Section IV, below, shall apply to such traffic. ! 

Section U 
Connection Arrangements 

Each Party ;hall be responsible for the cost of providing trunksfro~n its network to the point of 
' 

interconnection and for ensuring that it has facilities in  place to each third party LEC tandem used to 
transit traffic between the Parties' networks. Alternate point(s) of interconnection shall only be 1 
estab~ished'b~ mutual agreement ofthe Parties. If traffic volumes grow to a point where it is : 1 
economically advantageous to provide a direct connection between TDS TELECOM and AIN, eltliei 
Party may ~;equest negotiation of separate terms and co~iditions, including meet point billing I 

, 
arrangements. Tlie Parties agree to negotiate in goocl faith to reach agreement to accommodate such: a 
request. It  is agreed that Local Traffic, OCP traffic, interLATA and intraLATA toll traffic will be 
delivered from one Pal-ty to tlie otlie~ Party only tliroi~gli tliircl party access tandem arrangements or ; 

through dis'ect tl.unking between the Parties. 
I 

I 

i 
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Section I11 . , 

Compensation for Local Traffic I 
AIN and TDS TELECOM agree to termitlate eacli other's Local Traffic on a bill and keep basis of : 
reciprocal c6mpensation. Bill and keep sliall meali'tliat tlie originating Party has no obligation to pay j 
terminating charges to tlie terminating Par-ty; regarclless of any charges tlie originating Party may assess 
its end users. 

, 
Section IV 

! 
I Compensation for Toll Traffic 

Each Party will generate a monthly bill for switched access for interLATA ancl intraLATA toll traffic; 
anti OCP triffic, as applicable, to tlie otlier Partyfor traffic to and from its end offices. ~ o m ~ e n s a t i o ~ i  . 
for iinterLATA and intraLATA toll traffic ancl OCP traffic sliall be calculated by applying tlie access ; 

rates set forth in eacli ~al-ty's respective filed applicable tariff. As rates change, .the latest effective rates 
will be used. For any traffic originating with a third party carrier and delivered by AIN to TDS I 

TELECOM; AIN sliall pay TDS TELECOM the same amount that sucli third party carrier woulcl have 
been obligated to TDS TELECOM for termination of that traffic at tlie location tlie traffic is delivered to 

' -TDS TELECOM by A N .  

Section V 
Billing i 

To calculatti intrastate access charges, each Party sliall provide to the otlier, within twenty (20) calendar 
days after the elid of eacli quarter (commen'cing with tlie first full quarter after tlie effective date of this 
Agreement), a PLU (Percent Local Usage) factor. Each company should calculate tlie FLU factor on'a 

.: LATA basis using their originating intraLATA liiitlutes of wse. The percentage of originating Local ; 
traffic to total intrastate (Local, EAS, OCP and toll) originating traffic would represent the PLU factor. 

, . 
Each Party sliall keep adequate records of usage. Either Party may request an audit of usage data on !lo 
less than thirty (30) business days' written notice. Any sucli audit shall be acco~nplished during norliial 
business Iiours at the office of the Party being audited. Audits shall be requested within twelve (12) j 
months of having received the PLU factor and usage reports from the other Party, and sllall be I .  

conducted tio more frequently than semi-annually. 

The Partieslshall be governed by applicable state and federal rules, practices, and procedures regardijig 
tlie provision and recording of billing records. Neither Party sliall bill for records older than ninety (90) 
days from tile end of each billing quarter: , . 

1 .  
0 

Section VI 
Office Code Translations , 

I t  shall be tile responsibility ofeacli Pal-ty to program and update its own switches and networlc systems 
in accordance wit11 tlie Local Exchange Routing Guide ("LERG") i n  order to recognize and route traffic 
to the otlier Party's assigned NXX codes at all times. Neither Pal-ty shall impose any fees 01. charges; 
whatsoever on the otlier Party for sucli activities, except as expressly set fort11 i n  tliis A'gl-eement. 

Unless mall'dated otlierwise by a Colnmission Order, tlie Rate Center Areas will be tlie same for eacll 
Party. D~wing tlie tern1 of this Agreement, in all areas where AN'S  service area overlaps tlie seryicehres 
of an incumbent LEC, AIN sliall adopt tlie Rate Center Areas and Rate Center Points that the 
Commissioii has approved fol tlie incumbent LEC. As used in this Agreement, "Rate Center Area" ~ i la l l  
mean the specific geographic location that has been designated by a party as being associated with a!  ' 
particular NPA-NXX code. "Rate Center Point" shall mean tlie finite geographic point identified bj! a 
specific V&H coordinate, wlilcli 1s used t o  Ineasure, for billing purposes, distance sensitive transm~ssion 
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services associated with an individual Rate Center Area. AIN shall assign whole NPA-NXX codes to : 
eacli Rate Center in,compliance with the industry approvecl Central Office Code (NXX) Assignment : 
Guidelines (most current version) i~nless tlie LEC industry adopts alternative methods of ~~ti l izing ' 
NXXs, sucli as thousand block  umber pooling, in a manner adopted by the NANPA. 

Section VII 
SS7 Signaling 

AIN arid TDS TELECOM agree to interconnect their SS7 (Signaling System 7) networks either directly . 
or through tli'ird parties. CLEC and TDS TELECOM further agree to exchange ISUP (Integrated 
Services Digital Network User Part) and TCAP (Transaction Capabilities Application Part) messages. 
The Parties agree to set message screening parameters so as to accept messages from any switching 1 
systems destined to any signaling point in the SS7 network with wliich the Parties have a legitimate 
sigliali~~g relation. The Pal-ties further agree to exclia~ige anci load point code infor~nation in a 
reasonable and timely nianner i n  accordance with standard industry practices. Neither Party sliall bill : 
tlie other Party for exchange of TCAP messages when TCAP is used to support CLASS end user service 
features (switch to switch TCAP). This provision sliall not be construed to require TDS TELECOM to 
convert its networks to SS7. 

Section VIII 
Operator Services 

Each Party sliall maintain and keep current its own customer infor~natioii (i.e., directory assistance ; 
listing information, including name, address, phone number, nonlisted and  onpu published indicators, 

I 

caption information, and otl~er information TDS TELECOM provides to third party LECs) in currently 
available databases used in the provision.of intercompany operator services (e.g., local assistance, , 

directory assistance, directory assistance call completion, busy line verification/interrupt), and sliall , 

ensure that the other Party can obtain access to sucli information. 

Section IX 
Term of Agreement ! : 

This Agreement sliall commence when fillly executed and have an initial term of one (1) year provided 
that either Party shall have the right to terminate this agreement with or without cause on sixty (60) days 
notice. ~ h i s ~ ~ g r e e i n e n t  shall automatically renew for successive one year periods unless terminated as 
provided above: 

Section X 
Dispute Resolution - 

Except as otherwise provided in this Agreement, any dispute between the Parties regarding the 
interpretation or enforcement of this Agreement or any of its terms shall be addressed by good faith 
negotiation between the Parties. To initiate such negotiation, a Party must PI-ovide to the other Party : 

written notice of tlie dispute that includes both a detailed descl-iption of tlie dispute or alleged 
nonperformance and tlie name of an individual who will serve as tlie initiating Party's representative i'ii 

the negotiation. The other. Party shall have ten (10) business days to designate its own representative in 
the negotiation. The Parties' representatives sliall meet at least once within forty-five (45) days after the 
date of the initiating Party's written notice in an attempt to reach a good faith resolution of the disputd. 
Upon agreement, the Parties' representative may utilize other alternative dispute resolution procedur& 

' \ such as private mediation to assist in tlie negotiations.\, 

If the Parties have been unable to resolve the dispute within sixty (60) days of tlie date of the initiatinl, 
Par-ty's written notice, either Party may pi~rsue any remedies available to it  uncle^. this Agreement, at law, 



in equity, or otherwise, including but not Iimitecl to, instituting an appropriate proceeding before the 
Commission. 

Section XI I 

Limitation of Liability 
Neither Party shall be liable to the other for ally lost profits or revenues or for any indirect, incidental, 
special or consequential damages arising out of or related to this Agreement or the provision of service 
hereunder. A Party's liability shall not be limited with respect to its indemnification obligations under 
this Agreement. 

Section XI1 
Indemnification 

Each Party (the "Indemnifying Party") shall indemnify and hold harmless the othel- Pany ("Indemnified 
Party") from and against any loss, cost, claim, liability, damage expense (including reasonable attorney's 
fees) to third parties, relating to or arising out of the libel, slander, invasion of privacy, misappropriation 
of a name or lil<eness, negligence or willfill misconduct by the Indemnifying Party, its employees, , 
agents, or contractors in the perfor~nance of this Agreenient or the failure of the Indemnifying Party to 
perform its obligations under this Agreement. In  the event said loss, cost, claim, liability, damage or ' 

expense to third parties is the result of the fault, in whole or in part, of both Parties to tljis Agreement: 
the Parties shall be entitled to indemnification or contribution to the extent permitted by applicable state 
law governing the apportionment, if any, of said loss, cost, claim, liability, damage or expense. In 

I 

addition, the I~idemnifyi~lg Party shall, to tlie extent of its obligations to indemnifi hereunder, defend: 
any action or suit brought by a Third Party against tlie Inde~nliified Party. 

The Indem~iified Party sliall (i)  notify the Indemnifying Party promptly in writing of any written claims, 
lawsuits, or demand by third parties for wliich the Indemnified Party alleges that the Inde~nnifying Party 

' is responsible under this Section and (ii) tender the defense of such claim, lawsuit or demand to tlie . 
' Indemnifying Party. Tlie Indemnified Party also shall cooperate in every reasonable maliner with the 

defense or settlement of such claini, demand, or lawsuit. Tlie Indemnifying Party shall keep tlie 
1ndemnified.Pa1-ty reaso~iably and timely apprised of the status of the claim, demand or lawsuit. Tlie 
Iiideninified Pa~ty sliall have the right to retain its own counsel, at its expense, and participate in but not 
direct the defense. 

The I~idemnifyi~ig Party sliall not be liable under this Section for settlements 01. compro~nises by the 
Indemnified Party of any claini, demand, or lawsuit unless the Indemnifying Party lias approved tlie , 
settlement or comproniise in advance or ~~nless  tlie defense of the claim, demand, or lawsuit has been 
tendered to the Indemnifying Par-ty in writing and tlie Indemnifying Party llas failed to promptly 
irlldertake the defense:.. , I 

Section XI11 
Force Majeure 

Neither Party shall be held liable for any delay or failure in performance of any part of this Agreement 
fro111 any cause beyoncl its control and witllout its fault or negligence, sucll as acts of God, acts of civil 
or military abthority, embargoes, epidemics, war, terrorist acts, riots, insurrect~o~s, fires, explosio~is,' 

, earthquakes, nuclear accidents, floods, power blacl<outs, or unusually severe weather. In the event of 
any such excused delay in the perforn~ance of a Pal-ty's obligation(s) under this Agreement, the due date 
for tlie performance of the original obligation(s) shall be extended by a term equal to tlie time lost by I 
reason of the delay. 111 the event of such delay, the delaying Party sliall perform its obligations at a : 
perfor~nance level no less than that which it uses for its own operations. 
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Section XIV ! 

Agency 
Nothing contained herein sliall constitute the Parties as joint venturers, partnen, enl$oyees or agents of 
one another,,and neither Party shall have the right or power to bincl or obligate the other. 

. , i 

Section XV 
! 

a Ion Nondisclosure of Proprietary Infornl t' I 

Tlie Parties agree that it niay be ~iecessary to exchange certain confidential information during the D r p  
of this Agreement including, without limitation, technical and business plans, technical information, , 

proposals, specifications, drawings, procedures, orders for services, usage information in any form, . ,  
custome~. account data and Customer I'roprietary Network Information ("CPNI") as that term is defined 
by the Comm~~nications Act of 1934, as amendetl, alicl the rilles ancl regulations of the Federal 
Communications Commission and similar-information ("Confidential Information"). Confidential j 
~nibrniation~sliall include (i) all information delivered in written for111 and marked "confide~itial" or 
"proprietar$' or bearing mark of similar i~nport; and (ii) information derived by the Recipient from a , 

Disclosing Party's usage of the Recipient's network. The Confidential Information is deemed I 

propsietary to the Disclosing Party and it shall be protected by the Recipient as the Recipient w o ~ ~ l d  j 
protect its own proprietary information. Confidential Infor~natioli shall not be disclosed or used for ally 
purpose other thau to provide service as specified in  this Agreement. For purposes of this Section 14; 
the Disclosing Party shall mean tlie owner of tlie Confidential Information, and the Recipient shall mean 
the Party to whom Confidential Infor~nation is disclosed. 

Recipient shall have no obligatio~i to safeguard Confidential Information ( i )  which was i n  the . 
Recipient's 'possessiol~ free of restriction prior to its receipt from Disclosing Party, (ii) after it becomes 
publicly knqwn or available through no breach of this Agreement by Recipient, (iii) after it is rightfully 
acquired by Recipient free of restrictions on the Disclosiug Party, or (iv) after- it is independently I 
developed by personnel of Recipient to wliom tlie Disclosi~ig Party's Confidential infor~nation Iiad not 
been previously disclosed. ~ecipient may disclose Confidential Information if required by law, a court, 
or governmental agency. Each Party agrees that ~ i s c l o s i n ~  Party would be irreparably ii~j~u-ed by a : 
breach of tliis Agreement by Recipient 01- its representatives and that Disclosing Party shall be entitlgd to 
seek equitable relief, including injunctive relief and specific perfor~iiance, in the event of any breacli'of 
this paragraph. Such ren~edies shall not be exclusive, but shall be in addition to all other remedies , 

available at:law or in equity. I 

Section XVI I 

I Notices I 

Bills and payments shall be effective when received or within three (3) business days of being sent via 
first class ~riail, whichever is sooner, in the case of AIN to: 

Business Name: Access Integrated Networlts, Inc. , 
Mailing Address: 4885 Riversrde Drive, Ste. 304 , . 

City/State/Zip Code: Macon, GA 3 12 10 I 

Attention: David Gibson I 

Contact Phone Number: 478-405-3864 
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Notices shall be effective three (3) business days of being sent via segistered mail with return receipt 
requested, in the case of CLEC to: 

, Business Name: Access Integrated Netwosl<s, Inc. 
Mailing Address: 4885 Riverside Drive, Ste. 304 

CitylStatelZip Code: Macon, GA 3 121 0 
Attention: Sliaryl D. Fowler 

Title: SI.. Regulatory Analyst 
Contact number: 478-476- 1 165 

Copy To: D. Mark Baxter 
A M  Corporate Counsel ' 

577 Mulberry Street, Ste. 800 
Macon, GA 21 21 0 

Notices shall be effective three (3) business days of being sent via registered Inail with return receipt 
requested in.the case of TDS TELECOM to: 

Business Name: TDS TELECOM 
' Mailing Address: P. 0 .  Box 22995 

Shipping Address: 9737 Cogdil l Road, Suite 230 
CitylStatelZip Code: Knoxville, TN 37933-0995 (37932 for shipping) 

Attention: Carrier Relations 
Contact Phone Number: (865) 966-4700 

With a copy to: 
Business Name: TDS TELECOM 

Mailing Address: P. 0 .  Box 5366 
CityIStatelZip Code: Madison, WI 53705-0366 

Attention: Grant Spellmeyer, 
Title: Regulatory & Corporate Counsel 

Bills and payme~lts sliall be effective when received or within three (3) business days of being sent via 
first class mail, whicllever is soones, in the case of TDS TELECOM to: 

Business Name: TDS TELECOM . , 
' Mailing Address: P.O. Box 5 158 

Shipping Address: 525 Junction Rd. 
CityIStatelZip Code: Madison, WJ 53705-0 158 (53717 for shipping) 

Attention: Carries Service Center 

or to such othe~ location as the receivirlg Party may direct in writing Payments are to be made to the 
address indicated on the invo~ce. 

I 

AIN shall ellsure bills and payments reference the specific TDS TELECOM company name(s) for which 
traffic is being billed or paid. 

Page 6 of 8 April  2005 



Section XVII 
Severability 

I If any pad o'f tliis Agreement is held to be invalicl for any reason, sucli'invaliclity sliall affect only tlie 
portion of tl;e Agreement tliat is invalid. ln all otlier respects tliis Agree~lient shall stand as if such 
inhlid provision had not been a part thereof and tlie remainder of tlie Agreement sliall remain in fill1 
force and effect. 

Section XVIII 
Assignment 

Tliis Agreement sliall be bincling ~ ~ p o n ,  and inure to tlie benefit of, the Parties hereto and their respectiye 
successors and permitted assigns. Any assignnient by either Pa~ty of any right, obligation, or duty, in , 

whole 01. in part, or of any interest, without the written consent of tlie other Party sliall be void, except 
that upon written notice either Party niay assign tliis Agreement or any rights and obligatio~is thel.ei~nder 
without tlie otlier Party's corlserit to any entity tliat the assigning Party controls, is controlled by, or is 
under cornmon control witli, 01. to any entity which acquires or silcceeds to all or substa~itially all of the 
business or assets of tlie assigning Party wliether by consolidation, merger, sale or otherwise, or in 
connection witli a financing transaction. 

Section XIX 
Entire Agreement 

Tliis Agreement, including all Attachments and subordinate documents attached hereto 01. referenced 
herein, all of whicli are hereby incorporated by reference herein, constitute theentire matter thereof, and 
supersede all prior oral or written agreements, rep]-esentations, statements, negotiations, understandings, 
proposals, and undertakings witli respect to tlie subject matter thereof. If any provision of tliis 
Agreement is invalidated or modified as a result of any order or finding by the FCC, tlie Commission or 
a court of competent jurisdiction, the Parties sliall negotiate in good faith any ~nodifications to this 
Agreement tliat may be required as a result of such order or finding. No modification or waiver of any 
provisions of tliis Agreement sliall be effective unless in writing and signed by both Parties. 

I Section XX 
Multiple Counterpal-ts 

This Agreement may be executed in cdunterparts and such counterpafls sliall together constitute one and 
tlie same instrument 

Section XXI 
Certification 

Notwithstanding ally otlier provision of tliis Agreement, TDS TELECOM sliall liave no obligation to 
perform under tliis Agreement until such time as AlN has obtained public service commission 
authorization as is required by law as a condition for cond;cting business in tlie state. 

Section XXII 
Miscellaneous 

By entel-ing into this Agreement, TDS TELECOM does not concede tliat tliis is, and is not estopped 
from asserti~ig tliat it is not, ari interconnection agreement u~ider 47 USC 25 1 (c), not. does TDS 
TELECOM warve, 01.1s it estopped from asserting, any r~11-al exemption that rt !nay liave ~ l ~ i d e r  47 USC 
25 I (f). Tliis Agreement is for tlie exclia~ige of traffic: not tlie i~iterconnectio~~ of TDS TELECOM and : 
AIN as competing service providers. Except as provided in Sectiori IV, this Agreement does 11ot apply 
to traffic originated 01. terminated by a third party. ! 
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Section XXIII 
Governing Law 

To the extent not governecl by, and construed in accordance with, the laws and r.egnlations oT the Un itecl 
States, this Agree~nent shall be govelnecl by, and constl-ued in accordance with, the laws and regulations 
of the state ofTennessee, without regarcl to its conflicts of laws principles. 

ations Corporation as agent for Tel~llessee Telephone Company 

D d e  / 

Louis D. Reilly, I11 
Typed Name 

Director-Carriel. Relations 
Typed Title 

I 

AIN ~nternet f le le~hone  

Signature Date 
4/& 

Vincent D. Oddo 
Typed Name 

President / CEO 
Typed Title 

Signature Page to Mutual Traffic Exchange Agreement between the TDS Telecommunications : 

Corporation as agent for Tennessee Telephone Company and Access Integrated Networks, Inc. 
dated hoe; \ 7 ,2006. 

I 
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