FARRIS MATHEWS BOBANGO PLC

ATTORNEYS AT LAW
Nashville - Memphis

HISTORIC CASTNER-KNOTT BUILDING
618 CHURCH STREET, SUITE 300
NASHVILLE, TENNESSEE 37219

(615) 726-1200 telephone - (615) 726-17706 facsimile

Charles B. Welch, Jr. Direct Dial:
cwelch@farrismathews.com ‘ (615) 6874230

December 21, 2009

Via Electronic Transmission

& Hand-Delivery

Sharla Dillon, Docket Room Manager

Tennessee Regulatory Authority FILED ELECTRONICALLYIN DOCKETOFFICE ON 12/21/09
460 James Robertson Parkway DOCKETNO. 09-00201

Nashville, TN 37243-0505

Email: sharla.dillon@tn.gov

RE: Application of Intelepeer, Inc. for a Certificate of Convenience
and Necessity to Provide Facilities-Based and resold Competing
Local Telecommunications Services and Facilities-Based and
Resold Interexchange Telecommunications Services in
Tennessee

Dear Ms. Dillon:

On behalf of Intelepeer, Inc., attached hereto, please find the referenced filing in
your office. The original Application and four (4) copies, along with a $25 check for the
filing fee, will be delivered to your office shortly.

In addition, the Applicant requests confidential treatment of its
"Financial Statements," "Projected Financial Statements," and its
"Projected Capital Expenditures," as provided in Exhibits E, F, and G.
These documents will be delivered under seal with the original Application
and marked "Confidential."

Thank you for your assistance in this matter. Should you have any questions
regarding this filing, please do not hesitate to contact me.

Respectfully submitted,
FARRIS MATHEWS BOBANGO PLC

(oorte 3

Charles B. Welch, Jr.
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BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

IN THE MATTER OF THE

APPLICATION OF INTELEPEER, INC.
FOR A CERTIFICATE OF CONVENIENCE
AND NECESSITY TO PROVIDE

)

)

)

) DOCKET NO.
FACILITIES-BASED AND RESOLD )

)

)

)

)

COMPETING LOCAL TELECOMMUNICATIONS
SERVICES AND FACILITIES-BASED

AND RESOLD INTEREXCHANGE
TELECOMMUNICATIONS SERVICES IN TENNESSEE

APPLICATION OF INTELEPEER, INC. FOR A CERTIFICATE TO PROVIDE
FACILITIES-BASED AND RESOLD
COMPETING LOCAL TELECOMMUNICATIONS SERVICES
AND FACILITIES-BASED AND RESOLD
INTEREXCHANGE TELECOMMUICATIONS SERVICES

Pursuant to T.C.A. § 65-4-201, TRA Rule 1220-4-8 and Section 253 of the Federal
Telecommunications Act of 1996 (“Act”), IntelePeer, Inc. (“IntelePeer” or “Applicant”)
respectfully requests that the Tennessee Regulatory Authority (“TRA”) grant to IntelePeer,
authority to provide facilities-based and resold competing local telecommunications services,
including exchange access telecommunications services, and facilities-based and resold
interexchange telecommunications services within the State of Tennessee. IntelePeer is willing
and able to comply with all applicable rules and regulations in Tennessee pertaining to the
provision of competing local and interexchange telecommunications services.

In support of its Application, IntelePeer submits the following:

1. The full name and address of the Applicant is:

IntelePeer, Inc.

2855 Campus Drive, Suite 200
San Mateo, CA 94403

(650) 525-9200 (Tel)

A/73111560.1



(650) 287-2628 (Fax)
www.intelepeer.com

Questions regarding this application should be direct to:

Charles B. Welch, Jr.

Farris Mathews Bobango PLC
618 Church Street, Suite 300
Nashville, TN 37219

(615) 726-1200 (Tel)

(615) 726-1776 (Fax)
cwelch@farrismathews.com

Copy to:
Ron Del Sesto, Jr.

Nguyen T. Vu

Bingham McCutchen LLP
2020 K Street, N.W.
Washington, D.C. 20006
(202) 373-6000 (Tel)
(202) 373-6001 (Fax)
r.delsesto@bingham.com
nguyen.vu@bingham.com

Contact name and address at the Company is:

Andre Simone

2855 Campus Drive, Suite 200
San Mateo, CA 94403

(650) 525-9200 (Tel)

(650) 287-2628 (Fax)
asimone@intelepeer.com

Organizational Chart of Corporate Structure: Include any pertinent acquisition or merger
information.

o

See Exhibit A.

Corporate information:

s

IntelePeer is a Delaware corporation formed on October 31, 2008. A copy of IntelePeer’s
Articles of Incorporation is provided in Exhibit B. A copy of IntelePeer’s Authority to Transact

Business in the State of Tennessee is provided in Exhibit C.
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The principal corporate officers of IntelePeer are the following:

Officers:

Haydar Haba Founder & Chief Visionary Officer
Frank Fawzi CEO & Chairman of the Board
Andre Simone Chief Financial Officer

All Officers may be contacted through the Applicant’s offices at:

2855 Campus Drive, Suite 200
San Mateo, California 94403
(650) 525-9200 (Tel)

(650) 287-2628 (Fax)

The biographies of the principal officers are provided in Exhibit D.

4, IntelePeer possesses the managerial. technical, and financial ability to provide local
telecommunications service in the State of Tennessee as demonstrated below:

A. Financial Qualifications

Financial information demonstrating IntelePeer’s financial qualifications is provided in

its most recent financial statements attached hereto under seal as Confidential Exhibit E. As

shown in the attached information, IntelePeer is financially qualified to operate within the State

of Tennessee.

Included in Confidential Exhibit F are three-year financial projections, including

income statements, balance sheets and statement of cash flows. Confidential Exhibit G is a

three-year capital expenditures budget indicating the type of equipment to be deployed, the cost
of the equipment, and the sources for funding of projected capital expenditures.

B. Managerial Ability:

IntelePeer is technically and managerially qualified to provide competitive local
exchange and interexchange services in Tennessee. IntelePeer’s Tennessee operations will be

directed by its existing corporate management, technical and operations staffs who are
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responsible for the interexchange and local exchange operations in other states. A description of
the background of Applicant’s key personnel, which demonstrates the extensive managerial
experience of IntelePeer’s management team, is attached hereto as Exhibit D.

C. Technical Qualifications:

IntelePeer is extremely well qualified to provide telecommunications services in
Tennessee. IntelePeer is in the process of obtaining authority to provide facilities-based and/or
resold local exchange and interexchange services in most if not all states. IntelePeer has not
been denied authorization to provide telecommunications services. IntelePeer’s success in
developing innovative products and services and in expanding its geographic reach has translated
into impressive growth in recent years, and as such IntelePeer is extremely well-qualified
financially to operate and expand its business.

IntelePeer’s services will satisfy the standards established by the TRA. The Applicant
will file and maintain tariffs in the manner prescribed by the TRA and will meet basic local
standards, including quality of service and billing standards required of all competing local
exchange carriers (“CLECs”) regulated by the TRA. Applicant will not require customers to
purchase customer premise equipment (“CPE”), which cannot be used with the Incumbent Local
Exchange Carrier’s systems. As noted in the biographies of the principal officers, certain
officers have engineering backgrounds and all officers have several years of telecommunications
expertise. Thus, IntelePeer is certainly technically qualified to provide local exchange and
interexchange telecommunications services in Tennessee.

5. Proposed Service Area:

While IntelePeer will initially provide service in the AT&T service territory, IntelePeer

seeks authority to provide facilities-based and resold local exchange in all services areas that are
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currently designated open for competition (AT&T, United/Sprint (Embarqg) and any other ILEC
that does not enjoy a rural exemption under Section 251(f) of the Telecommunications Act of
1996). IntelePeer also seeks authority to provide facilities-based and resold interexchange
services statewide. Facilities-based local exchange service will be provided via (a) commercial
wholesale agreements with incumbent local exchange carriers, (b) the company’s own facilities,
or (¢) combination thereof. Initially, -toll services will be provided via IntelePeer’s underlying
long distance carrier. IntelePeer, however, seeks the full range of resold and facilities-based
local exchange and interexchange authority so that it can have flexibility in provisioning its
services in the future.

IntelePeer will continuously monitor and maintain a high level of control over its network
on a 24-hours-a-day, 7-days-a-week basis.

6. Tvpes of Local Exchange and Interexchange Services to be provided:

IntelePeer will provide fully managed, hosted, on-demand peering infrastructure to directly
exchange voice traffic over IP or legacy TDM networks between any application and any
telephony device. Specifically, IntelePeer seeks authority to provide facilities-based and resold
local exchange and interexchange telecommunications services in Tennessee. IntelePeer will
offer basic local exchange services, custom calling features, and interexchange toll services,
including toll free services, to business and enterprise customers.

While IntelePeer will not initially offer prepaid local exchange and interexchange
services, IntelePeer may offer such services in the future. IntelePeer may also provide access
services to payphone service providers. IntelePeer will offer basic local exchange services,
custom calling features, and interexchange toll services, including toll free services, to business
and enterprise customers. Facilities-based local exchange service will be provided via (1)
commercial wholesale agreement with incumbents, (2) IntelePeer’s own facilities, or (3) a

5
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combination thereof. Initially, toll services will be provided via IntelePeer’s underlying long
distance carrier. IntelePeer, however, seeks the full range of resold and facilities-based local
exchange and interexchange authority so that it can have the flexibility in provisioning services
in the future.

IntelePeer will offer interexchange telecommunications statewide. Initially, IntelePeer
intends to provide local exchaﬁge service in the areas served by AT&T, United/Sprint (Embarq)
and any other ILEC that does not enjoy a rural exemption under Section 251(f) of the
Telecommunications Act of 1996 and does not plan to provide service in areas of any small or
rural local exchange carriers.' However, IntelePeer does seek statewide authority so that it may
expand into other services as market conditions warrant and as additional service areas become
open to competition. Emergency 911 and enhanced 911 calling will be provided to local
exchange customers in accordance with TRA and FCC guidelines. IntelePeer will provide all
services required under TRA Rule 1220-4-8-.04(3)(b).

7. Repair and Maintenance:

IntelePeer understands the importance of effective customer service for both local and
long distance service customers. IntelePeer has made arrangements for its customers to call the
company at its toll-free customer service number: (866) 780-8639. IntelePeer representatives
will monitor calls 24 hours per day, seven days a week. In addition, customers may contact the
company in writing at its principal place of business. The toll-free number will be printed on the

customer’s monthly billing statements.

1 At this time, Applicant does not seek to terminate any exemption held by a rural telephone
company pursuant to 47 U.S.C. § 251(f).
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8. Small and Minority-Owned Telecommunications Business Participation Plan (T.C.A.

§65-5-212):
Please see Exhibit H.

0. Toll Dialing Parity Plan:

Please see Exhibit 1.

10. Notice of Application:

Applicant has served notice of this application to the eighteen (18) incumbent local
exchange telephone companies in Tennessee with a statement regarding the Applicant’s intention
of operating geographically and on the Consumer Advocate and Protection Division of the
Office of the Tennessee Attorney General. Please see Exhibit J for the Notice of Application
and Certificate of Service.

1. Numbering Issues:

Please see the statement provided in Exhibit K.

12. Tennessee Specific Operational Issues:

Please see statements provided in Exhibit L.
13. Miscellaneous:

A. Sworn Pre-Filed Testimony:

Please see the sworn pre-filed testimony of Andre Simone, Chief Financial Officer of
IntelePeer, Inc. provided as Exhibit M.

B. Customer Deposits:

Applicant does not plant to initially require deposits, but may require customer deposits

in some circumstances in the future. Applicant does not anticipate that it will require deposits
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for residential services if supplied. Any deposit requirements will be included in the tariff of

IntelePeer that will be filed with the TRA.

C. Complaints Filed with State and Federal Regulatory Agencies:

As of the date of this filing, IntelePeer has not been subject to any formal complaints
filed at the FCC or in any of the states in IntelePeer is currently doing business.

D. Informational Tariffs:

Informational Local Exchange and Interexchange Tariffs are attached as Exhibit N.

E. Surety Bond

Pursuant to T.C.A. § 65-4-125, a surety bond in the amount of Twenty Thousand Dollars
($20,000) to secure the payment of any monetary sanction imposed in any proceeding brought
under this title or the Consumer Telemarketing Protection Act of 1990, will be provided to the
Commission at a later date.

14. Public Interest Statement

Granting this Application will promote the public interest by increasing competition in
the provision of telecommunications services in Tennessee. IntelePeer will deploy and expand a
competitive telecommunications infrastructure in the State. IntelePeer will provide customers
high quality, cost effective telecommunications services, with an emphasis on customer service.
In addition to driving prices closer to costs, thereby ensuring just and reasonable rates,
competition also promotes efficiency in the delivery of services and in the development of new
services. These benefits work to maximize the public interest by providing continuing incentives
for carriers to reduce costs while, simultaneously, promoting the availability of potentially

desirable services.
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CONCLUSION

IntelePeer respectfully requests that the TRA enter an order granting it a certificate of
convenience and necessity to operate as a competing telecommunications service provider and
authority to provide a full range of local exchange and interexchange telecommunication services
on a facilities-based and resale basis throughout the State of Tennessee. For the reasons stated
above, IntelePeer’s provision of these services would promote the public interest by providing
high-quality service at competitive prices and by creating greater economic incentives for the

development and improvement for all competing providers and interexchange carriers.

Respectfully submitted,

CHif 14O

Charles B. Welch, Jr.

Farris Mathews Bobango PLC
618 Church Street, Suite 300
Nashville, TN 37219

(615) 726-1200 (Tel)

(615) 726-1776 (Fax)

Ron Del Sesto, Jr.
Nguyen T. Vu

Bingham McCutchen LLP
2020 K Street, N.W.
Washington, DC 20006
(202) 373-6000 (Tel)
(202) 373-6001 (Fax)

Counsel for Applicant
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VERIFICATION

I, Todd Smith being duly sworn, depose and state that I am Vice President, Corporate
Controller of IntelePeer, Inc. (“Applicant™); that I am authorized to make this verification on
behalf of Applicant; that I have read the foregoing Application and the exhibits and know the
content thereof; and that the same are true and correct to the best of my knowledge, information

and belief.

Name: Todd Smith
Title: Vice President, Corporate Controller

STATE OF CALIFORNIA

N Nt Sn”

COUNTY OF SAN MATEO

Subscribed and Sworn to me this_)4.51day of S‘gpi ., 2009.

M%

Notary Public

My Commission Expires: W\{A) 25, 201]

SEAL

BANDANA SINGH
Commission # 1747146
Notary Public - Catifornia ; '

Santa Clara County =

MyComm. Bpkes May 25,2011




Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G

Exhibit H

Exhibit I
Exhibit J
Exhibit K
Exhibit L
Exhibit M

Exhibit N
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Exhibit A

Organizational Chart

IntelePeer, Inc.

AppworX, Inc.
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EXHIBIT B

Articles of Incorporation
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Delaware ...

The First State

I, BARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "INTELEPEER, INC.", FILED IN
THIS OFFICE ON THE TAIRTY-FIRST DAY OF OCTOBER, A.D. 2008, AT 2
O'CLOCK P.M. '

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Korroat st Pictagn
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6944242

4231218 8100

081083618

You may vsiify this certificate online
at corp.delaware.gov/authver,shtml

DATE: 10-31-08



State of Delaware
Secre of State
Division of Co. ations
D EIe 02:00 BN 10,91 50000
: 8
AMENDED & RESTATED SRV 081083618 - 4231218 FILE

CERTIFICATE OF INCORPORATION
OF
INTELEPEER, INC.

IntelePeer, Inc., a corporation organized and existing under and by virtue of the
provisions of the General Corporation Law of the State of Delaware (the “General Corporation Law”),

DOES HEREBY CERTIFY:

FIRST; That the name of this Corporation is IntelePeer, Inc. and that this Corporation
was originally incorporated pursuant to the General Corporation Law on October 5, 2006 under the name
Voex, Inc.

SECOND: That the Board of Directors duly adopted resolutions proposing to amend and
restate the Certificate of Incorporation of this Corporation, declaring said amendment and restatement to
be advisable and in the best interests of this Corporation and its stockholders, and authorizing the
appropriate officers of this Corporation to solicit the consent of the stockholders therefor, which
resolution setting forth the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this Corporation be amended and
restated in its entirety as follows (the “Restated Certificate”).

ARTICLE ¥
The name of this Corporation is IntelePeer, Inc. (the “Corporation™).
ARTICLE I

The address of the registered office of this Corporation in the State of Delaware is
2711 Centerville Road, Suite 400, in the City of Wilmington, County of Newcastle 19808. The name of
its registered agent at such address is Corporation Service Company.

ARTICLE III

The nature of the business or purposes to be conducted or promoted is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation Law.

ARTICLE IV

A, Authorization of Stock. This Corporation is authorized to issue two classes of
stock to be designated, respectively, common stock and preferred stock. The total number of shares that
this Corporation is authorized to issue is 80,000,000 shares of Common Stock, par value $0.0001 per
share (the “Conamon Stock™) and 43,760,592 shares of Preferred Stock, par value $0.0001 per share (the
“Preferred Stock”). The Preferred Stock shall be divided into three series. The first series of Preferred
Stock shall consist of 1,280,210 shares and shall be designated “Series A Preferred Stock.” The second
series of Preferred Stock shall consist of 24,730,382 shares and shall be designated “Series B Preferred
Stock.” The third series of Preferred Stock shall consist of 17,750,000 shares and shall be designated
“Series C Preferred Stock™.
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Irrespective of any contrary provisions contained in Section 242(b)2) of the General
Corporation Law, the number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares then outstanding) by the holders of shares of Common Stock voting
together with the holders of shares of Preferred Stock as a single class (on an as-converted to Common
Stock basis), and the holders of shares of Common Stock shall not be entitled fo a separate class vote with
respect thereto. »

B, Rights, Preferences and Restrictions of Preferred Stock. The rights, preferences,
privileges and restrictions granted to and imposed on the Preferred Stock are as set forth below in this

Article IV(B).

1. Dividend Provisions.

(a) The holders of sharss of Preferred Stock shall be entitled to receive dividends,
out of any assets legally available therefor, prior and in preference to any declaration or payment of any
dividend (payable other than in Common Stock or other securities and rights convertible into or entitling
the holder thereof to receive, directly or indirectly, additional shares of Common Stock of this
Corporation) on the Common Stock of this Corporation, at the applicable Dividend Rate (as defined
below), payable when, as and if declared by the Board of Directors, Such dividends shall not be
cumulative. Declared but unpaid dividends with respect to a share of Preferred Stock shall, upon
conversion of such share to Common Stock, be paid to the extent assets are legally available therefor
either in cash or in Common Stock (valued at the fair market value on the date of payment as determined
by the Board of Directors of this Corporation). The holders of the outstanding Preferred Stock can waive
any dividend preference that such holders shall be entitled to receive under this Section 1 upon the
affirmative vote or written consent of the holders of at least 66% of the shares of Preferred Stock then
outstanding (voting together as a single class and not as separate series, and on an as-converted basis).
For purposes of this subsection 1(a), “Dividend Rate” shall mean (i) $0.0368 per annum for each share of
Series A Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like with respect to the Series A Preferred Stock) (ii) $0.0590 per annum for each
share of Series B Preferred Stock (as adjusted for any stock splits, stock dividends, combinations,
subdivisions, recapitalizations or the like with respect to the Series B Preferred Stock) and (iii) $0.0848
per annum for each share of Series C Preferred Stock (as adjusted for any stock splits, stock dividends,
combinations, subdivisions, recapitalizations or the like with respect to the Series C Preferred Stock).

®) Upon the Conversion of any shares of Series A Preferred Stock, Series B
Preferred Stock or Series C Preferred Stock into Common Stock as provided in Section 4, all then accrued
dividends on such shares that are undeclared as of the date of Conversion shall be waived and all Serjes A
Preferred Stock, Series B Preferred Stock and Series C Preferred Stock dividends shall cease to accrue on
such converted shares.

(¢)  So long as any shares of Series B Preferred Stock or Series C Preferred
Stock shall be outstanding, no dividend, whether in cash or property, shall be paid or declared, nor shall
any other distribution be made, on any Series A Prefetred Stock or Common Stock, nor shall any shares of
any Series A Preferred Stock or Common Stock of the Corporation be purchased, redeemed, or
otherwise acquired for value by the Corporation (except for acquisitions of Common Stock by the
Corporation pursuant to agreements which permit the Corporation to repurchase such shares upon
termination of services to the Corporation or in exercise of the Corporation’s right of first refusal upon a
proposed transfer) until all dividends (set forth in Section 1(a) above) on the Series B Preferred Stock and
Series C Preferred Stock shall have been paid or declared and set apart. The provisions of this Section }(c)
shall not, however, apply to (i) a dividend payable in Common Stock, or (ii) any repurchase of any
outstanding securities of the Corporation that is approved by the Corporation’s Board of Directors, with such
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approval to include the approval of each of the Series B Director (as defined below) and the Series C Director
(as defined below),

@ So long as any shares of Series A Preferred Stock shall be outstanding, no
dividend, whether in cash or property, shall be paid or declared, nor shall any other distribution be made, on
any Common Stock, nor shall any shares of any Common Stock of the Corporation be purchased, redeemed,
or otherwise acquired for value by the Corporation (except for acquisitions of Common Stock by the
Corporation pursuant to agreements which permit the Corporation to repurchase such shares upon termipation
of services to the Corporation or in exercise of the Corporation’s right of first refusal upon a proposed
transfer) until all dividends (set forth in Section 1(a) above) on the Series A Preferred Stock shall have been
paid or declared and set apart. The provisions of this Section }(d) shall not, however, apply to (i) a dividend
payable in Common Stock, or (i) any repurchase of any outstanding securities of the Corporation that is
approved by the Corporation’s Board of Directors.

(e) Subject to the foregoing clauses (a), (b), (c), and (d), after payment of
dividends described in Section 1(a), any additional dividends or distributions shall be distributed out of
any assets legally available therefor, payable when, as and if declared by the Board of Directors, among
all holders of Common Stock and Preferred Stock in proportion to the number of shares of Common

. Stock that one held and/or would be held by each such holder if all shares of Preferred Stock were
converted o Common Stock at the then effective conversion rate.

2. Liquidation Preference. In the event of any Liquidation Event (as defined
below), either voluntary or involuntary, distribution of the proceeds of such Liquidation Event (the
“Proceeds™) of this Corporation to the stockholders of this Corporation shall be made in the following
manoer:

{(a) the holders of the Series C Preferred Stock shall be entitled to receive, prior and
in preference to any distribution of the Proceeds to the holders of the Series B Preferred Stock, Series A
Preferred Stock and/or the Common Stock, by reason of their ownership of such stock, an amount equal
to the Original Issue Price per share (as defined below) of the Series C Preferred Stock, plus all accrued or
declared but unpaid dividends on such share, for each share of Series C Preferred Stock then held by
them. If, upon the occurrence of such event, the Proceeds thus distributed among the holders of the Series
C Preferred Stock shall be insufficient to permit the payment to such holders of the full aforesaid
preferential amounts, then the entire Proceeds legally available for distribution shall be distributed ratably
among the holders of the Series C Preferred Stock in proportion to the full preferential amount that each
such holder is otherwise entitled to receive.

(®) upon the completion of the distribution to the holders of Series C Preferred
required by subsection () of this Section 2 and before distribution of any remaining Proceeds to the
holders of Series A Preferred Stock and/or the Common Stock or any further distribution of the remaining
Proceeds to the holders of Series C Preferred Stock, the holders of the Series B Preferred Stock shall be
entitled to receive by reason of their ownership of such stock, an amount equal to the Original Issue Price
per share (as defined below) of the Series B Preferred Stock, plus all accrued or declared but unpaid
dividends on such share, for each share of Series B Preferred Stock then held by them. If, upon the
occurrence of such event, the remaining Procceds available for distribution among the holders of the
Series B Preferred Stock after completion of the distribution to the holders of Series C Preferred Stock
required by subsection (a) of this Section 2 shall be insufficient to permit the payment to the holders of
the Series B Preferred Stock of the full aforesaid preferential amounts, then the entire remaining Proceeds
legally available for distribution after completion of the distribution to the bolders of Series C Preferred
Stock required by subsection (2) of this Section 2 shall be distributed ratably among the holders of the
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Series B Preferred Stock in proportion to the full preferential amount that each such holder is otherwise
entitled to receive.

(¢)  upon the completion of the distribution to the holders of Series C Preferred and
Series B Preferred Stock required by subssctions (a} and (b) of this Section 2 and before distribution of
any remaining Proceeds to the holders of the Common Stock or any further distribution of the remaining
Proceeds to the holders of Series C Preferred Stock and Series B Preferred Stock, the holders of the Series
A Preferred Stock shall be entitled to receive, by reason of their ownership of such stock, an amount equal
to the Originat Issue Price per share (as defined below) of the Series A Preferred Stock, plus all accrued
or declared but unpaid dividends on such share, for each share of Series A Preferred Stock then held by
them. If, upon the occurrence of such event, the remaining Proceeds available for distribution to the
Series A Preferred Stock after completion of the distribution to the holders of Series C Preferred Stock
and Series B Preferred Stock required by subsections (a) and (b) of this Section 2, shall be insufficient to
permit the payment to such holders of the full aforesaid preferential amounts, them such remaining
Proceeds legally available for distribution after completion of the distribution to the holders of Series C
Preferred Stock and Series B Preferred Stock required by subsections (a) and (b) of this Section 2 shall be
distributed ratably among the holders of the Series A Preferred Stock in proportion to the full preferential
amount that each such holder is otherwise entitled to receive.

For purposes of this Restated Certificate, “Original Issue Price” for the Series A
Preferred Stock. the Series B Preferred Stock and the Series C Preferred Stock shall mean $0.46 per share,
$0.7374 per share, and $1.0597 per share, respectively (each as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like with respect to such series of Preferred
Stock).

(d) Upon completion of the distributions required by subsections (a), (b) and (c) of
this Section 2, all of the remaining Proceeds shall be distributed among the holders of Common Stock and
Preferred Stock pro rata and with equal priority based on the number of shares of Common Stock held by
each such holder, with the shares of Preferred Stock being treated for this purpose as if they had been
converted to shares of Common Stock at the then applicable Conversion Rate,

() @ For purposes of this Section 2, 8 “Liguidation Event’ shall include:
(A) any reorganization by way of share exchange, consolidation or merger, i one fransaction or series of
related transactions (each, a “combination transaction”), in which the Corporation is a constituent corporation or
is a party with another entity if, as a result of such combination transaction, the voting securities of the
Corporation that arc outstanding immediately prior to the consummation of such combination transaction
(other than any such securities that are held by an “Acquiring Stockholder,” as defined below) do not represent,
or are not converted into, securities of the surviving entity of such combination transaction (or such
surviving entity’s parent entity if the surviving entity is owned by the parent entity) that, immediately after
the consummation of such combination transaction, together possess at least a majority of the total voting power
of all securities of such surviving entity (or its parent entity, if applicable) that are outstanding immediately
after the consummation of such combination transaction, including securities of such surviving entity (or its
parent entity, if applicable) that are held by the Acquiring Stockholder; (B)a combination transaction in
which stockholders of the Corporation sell or otherwise transfer for consideration voting securities of the
Corporetion that represent at least fifty percent (50%) of the total voting power of all then outstanding
securities of the Corporation; (C) a sale, transfer, lease or other disposition of all or substantially all of the
assets of the Corporation (including an exclusive license of all or substantially all of the Corporation’s
intellectual property); or (D) a liquidation, dissolution or winding up of the Corporation. For purposes of this
Section 2, an “Acquiring Stockholder” means a stockholder or stockholders of the Corporation that (i) merges
or combines with the Corporation in such combination transaction or (ii) owns or controls a majority of the
voting power of another entity that merges or combines with the Corporation in such combination transaction.
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For purposes of Section 2(e)(i)B), a “combination transaction™ shall not include a financing effected by the
Corporation for capital raising purposes. The treatment of any particular transaction or series of related
transactions as a Liquidation Event may be waived by the vote or written consent of the holders of at least
66% of the outstanding Series B and Series C Preferred Stock (voting together as a single class and not as
separate series, and on an as-converted basis).

(i)  Inany Liquidation Event, if any portion of the Proceeds received by this
Corporation or its stockholders is other than cash, its value will be deemed its fair market value as
determined in good faith by the Board of Directors of this Corporation (including the approval of the
Series B Director (as defined below) and Series C Director (as defined below)), unless otherwise
determined pursuant to the definitive agreement governing such transaction. Any securities shall be
valued as follows:

(A)  Securities not subject to investment letter or other similar
restrictions on free marketability covered by (B) below:

{1 If traded on a securities exchange or through the Nasdag
National Market, the value shall be deemed to be the average of the closing prices of the securities on
such exchange or system over the thirty (30) trading-day period ending three (3) trading days prior to the
closing of the Liquidation Event;

) If actively traded over-the-counter, the value shall be
deemed to be the average of the closing bid or sale prices (whichever is applicable) over the thirty (30)
trading-day period ending three (3) trading days prior to the closing of the Liquidation Event; and

3) If there is no active public market, the value shall be the
fair market value thereof, as mutually determined in good faith by the Board of Directors of this
Corporation (including the approval of the Series B Director and Series C Director).

(B)  The method of valuation of securities subject to investment letter
or other restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount from the
market value determined as above in (4) (1), {2) or (3) to reflect the approximate fair market value
thereof, as determined in good faith by the Board of Directors of the Corporation (including the approval
of the Series B Director and Series C Director).

(iify  For purposes of determining whether the holders of the Prefetred Stock
have received all amounts due to them under Sections 2(a), 2(b) and 2(c) above, the Proceeds distributed
or distributable to such holders of Preferred Stock shall include only cash and other property which such
bolders of Preferred Stock receive upon the closing of the transaction constituting a Liquidation Event
under Section 2(e)(i), and which cash and other property is not subject to an “earn out” or similar
contingency, or subject to escrow or similar risk of forfeiture (the “Liguidation Event Closing
Proceeds™. 1f subsequently the holders of Preferred Stock receive additional cash and other
property throngh an “earn out” or a release upon the occurrence of a contingency, and which addijtional
cash and other property is not subject to a risk of forfeiture (the “Liquidation Event Post-Closing
Proceeds™), then at the time the holders of Preferred Stock receive the Liquidation Event Post-Closing
Proceeds such Proceeds will be deemed “received™ by the holders of Preferred Stock under Sections 2(a),

- 2(b) and 2(c) above.

(iv)  Notice of Transaction. The Corporation shall give each holder of record
of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock prior written notice of

WEST\21559665.8 “5-



auy transaction described in Section 2(e)(i) in connection with materials delivered to stockholders in
connection with the approval of such transaction not later than fifteen (15) days prior to the stockholders’
meeting called to approve such transaction, or fifteen (15) days prior to the closing of such transaction,
whichever is earlier, and shall also notify such holders in writing of the final approval of such fransaction,
The first of such notices shall describe the material terms and conditions of the impending transaction and
the provisions of this Section 2, and the Corporation shall thereafter give such holders prompt notice of
any material changes. The transaction shall in no event take place sooner than fifteen (15) days after the
Corporation has given the fitst notice provided for herein or sooner than ten (10) days after this
corporation has given notice of any material changes provided for herein,

™) Waiver of Notice, The holders of at least 66% of the outstanding shares
of Preferred Stock may, at any time upon written notice to the Corporation, waive any notice provisions
specified herein for the benefit of such holders, and any such waiver shall be binding upon the holders of -
all such securities. ’

3. Redemption.

(a)  Redemption Request. Subject to the terms and conditions of this Section 3 and
subject to any liquidation preference rights which may have been previously invoked under Section 2
hereof, to the extent that any owtstanding shares of Series C Preferred Stock and Series B Preferred Stock have
not been redeemed or converted into Common Stock at least three (3) days prior to the first date set for
redemption, the Corporation shall, upon receiving a written request at any time after September 30, 2013,
signed by the holders of at Jeast 66% of the then outstanding shares of Series C Preferred Stock and Series B
Preferred Stock (voting together as a single class and not as separate series) to the extent it may lawfully do
50, redeem, (a “Redemption”) on the date three (3) months following its receipt of such written redemption
request and on the last day of each calendar quarter thereafter (each referred to hereafier as a “Redemption
Date™), all the number of Series C Preferred Stock and Series B Preferred Stock that are outstanding on the
date the Corporation receives such written redemption request. The Series C Redemption Price (as defined
below) and the Series B Redemption Price (as defined below) shall be paid from any source of funds legally
available therefor, until all outstanding shares of Series C Preferred Stock and Series B Preferred Stock to be
redeemed have been redeemed or converted to Common Stock as provided in Section 4 or the request for
redemption has been withdrawn or terminated as provided below.

() Withdrawal or Termination of Request. A redemption request may be withdrawn
or terminated upon the request of the holders of at least 66% of the issued and outstanding shares of Series C

Preferred Stock and Series B Preferred Stock (voting together as a single class and not as separate series) on the
date of the request for withdrawal or termination, but only with respect to the shares of Series C Preferred
Stock and Series B Preferred Stock that had not been redeemed in full in cash as of such Redemption
Date. After any such withdrawn or terminated redemption request, the shares of Series C Preferred Stock
and Series B Preferred Stock shall again be subject to redemption pursuant to this Section 3 upon the request
of the holders of Series C Preferred Stock and Series B Preferred Stock as provided above.

() Redemption Price. Upon a Redemption of Series C Preferred Stock and the Series
B Preferred Stock, the Corporation shall pay in cash to the holder of a redeemed share a sum equal to the
Original Issue Price multiplied by two, plus declared but unpaid dividends (the “Redemption Price”). The
Redemption Price shall be paid in cash,

(d)  Holder Notice, At least fifteen (15) but no more than thirty (30) days prior to the
Redemption Date, if the holders of Series C Preferred Stock and Series C Preferred Stock exercise their
right of Redemption pursnant to Section 3(a) above, written notice shall be mailed, first class postage
prepaid, to each holder of record (at the close of business on the business day next preceding the day on
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which notice is given) of the Series C Preferred Stock and Series B Preferred Stock to be redeemed, at the
address last shown on the records of the Corporation for such holder, notifying such holder of the Redemption to
be effected, specifying the number of shares to be redeemed from such holder, the Redemption Date, the
Redermption Price the mamner in which payment shall be obtained, and calling upon such holder to surrender to
this Corporation, in the manner and at the place designated, such holder’s certificate or certificates
representing the shares to be redeemed (the “Holder Notice™). Except as provided in Section 3(e), each holder
of (i) Series C Preferred Stock and (i) Series B Preferred Stock to be redeemed shall surrender to this
Corporation on or after the Redemption Date the certificate or certificates representing such shares, in the
manner and at the place designated in the Holder Notice, and thereupon the Redemption Price of such shares
shall be payable to the order of the person or entity whose name appears on such certificate or certificates as
the owner thereof in the manner specified in Section 3(c), and each surrendered certificate shall be
cancelled. In the event less than all the shares represented by any such certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares.

(&)  Rights. From and after the Redemption Date, unless there shall have been a
default in payment of the Redemption Price, all rights of the holders of shares of Series C Preferred Stock
and Series B Preferred Stock designated for Redemption in the Holder Notice as holders of Series C
Preferred Stock and Series B Preferred Stock (except the right to receive the Redemption Price, upon
surrender of their certificate or certificates) shall cease with respect to such shares, and such shares shall not
thereafter be transferred on the books of this Corporation or be deemed to be outstanding for any purpose
whatsoever, If the funds of this Corporation legally available for Redemption of shares of Series C Preferred
Stock and Series B Preferred Stock on the Redemption Date are insufficient to redeem the total number of
shares of Series C Preferred Stock and Series B Preferred Stock to be redeemed on such date, (i) those
funds that are legally available shall be used to redeem the maximum possible number of such shares ratably
among the holders of such shares to be redeemed in proportion to the amounts that the Series C Preferred
Stock and Series B Preferred Stock would otherwise have been entitled to receive if all amounts payable on or
with respect to such Series C Preferred Stock and Series B Preferred Stock in such Redemption had been
paid in full and (ii) the Corporation will make best efforts to pursue a capital raising transaction to allow it to
complete such Redemption. If the Corporation is unable to raise enough capital to complete the
Redemption, the Corporation may complete such Redemption in thirty-six equal monthly installments,
including interest at 13% per annum. The shares of Series C Preferred Stock and Series B Preferred Stock
not redeemed shall remain outstanding and be entitled to all the rights and preferences provided herein,

4, Conversion. The holders of the Preferred Stock shall have conversion rights as
follows (the “Conversion Rights™):

(@) Right to Convert. Each share of Preferred Stock shall be convertible, at the
option of the holder thereof, at any time after the date of issuance of such share, at the office of this
Corporation or any transfer agent for such stock, into such number of fully paid and nonassessable shares
of Common Stock as is determined by dividing the applicable Origina! Issue Price for such series by the
applicable Conversion Price for such series (the conversion rate for a series of Preferred Stock imto
Common Stock is referred to herein as the “Conversion Rate” for such series), determined as hereafter

. provided, in effect on the date the certificate is surrendered for conversion. The initial Conversion Price
per share for each series of Preferred Stock shall be the Original Issue Price applicable to such series;
provided, however, that the Conversion Price for the Preferred Stock shall be subject to adjustment as set
forth in subsection 4(d).

(b)  Automatic Conversion. Each share of Preferred Stock shall sutomatically be
converted into shares of Common Stock at the Conversion Rate at the time in effect for such series of
Preferred Stock immediately upon the this Corporation’s sale of its Common Stock in a firm commitment
underwritten public offering pursuant to a registration statement on Form S-1 or Form SB-2 under the
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Securities Act of 1933, as amended, that results in aggregate gross proceeds to the Corporation, net of
underwriting expenses, in excess of $50,000,000 (a “Qualified Public Offering™) at an offering price per
share equal to three times (3x) the Original lssue Price for the Series C Preferred, Additionally, each
share of Preferred Stock shall automatically be converted into shares of Common Stock at the respective
Conversion Rates at the time in effect for such series of Preferred Stock immediately upon the date
specified by written consent or agreement of the holders of at least 66% of the then outstanding shares of
Series B Preferred Stock and Series C Preferred Stock (voting together as a single class and not as a
separate series, and on an as-converted basis).

(c) Mechanics of Conversion.

(1) Before any holder of Preferred Stock shall be entitled to voluntarily convert the
same into shares of Common Stock, such holder shall surrender the certificate or certificates therefor,
duly endorsed, (or shall execute and deliver such reasonable and appropriate documentation, including an
affidavit of loss, if such certificate or certificates, are lost, stolen or destroyed) at the office of the
Corporation or of any transfer agent for the Preferred Stock, and shall give writien notice to the
Corporation at such office that such holder elects to convert the same and shall state therein the name or
names in which such holder wishes the certificate for shares of Common Stock to be issued. The
Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such holder of
Preferred Stock, or to such holder’s nominee or nominees, a certificate or certificates for the number of
shares of Common Stock to which such holder shall be entitled as aforesaid. Such conversion shall be
deemed to have been made immediately prior to the close of business on the date of such surrender of the
shares of Preferred Stock to be converted, and the person or persons entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record bolder or
holders of such shares of Common Stock on such date, If the conversion is in connection with an
underwritten offering of securities registered pursuant to the Securities Act of 1933, as amended, the
conversion may, at the option of any holder tendering Preferred Stock for conversion, be conditioned
upon the closing with the underwriters of the sale of securities pursuant to such offering, in which event
the persons entitled to receive the Common Stock upon conversion of the Preferred Stock shall not be
deemed to have converted such Preferred Stock until immediately prior to the closing of such sale of

securities.

(ii)  Notwithstanding the foregoing, if any shares of Preferred Stock are converting
into shares of Common Stock pursuant to the provisions of Asticle IV, Section 4(b), the conversion shall
occur automatically without any further action by the holders of Preferred Stock affected thereby and
whether or not the certificates representing such shares of Preferred Stock are surrendered to the
Corporation or any transfer agent for the Preferred Stock. The Corporation shall not be obligated to issue
a certificate or certificates evidencing the shares of Common Stock resulting from the automatic
conversion unless the certificate or certificates evidencing such shares of Preferred Stock are either
delivered to the Corporation or any transfer agent for the Preferred Stock, or the holder of Preferred Stock
notifies the Corporation or any transfer agent for the Preferred Stock that such certificate or certificates
have been lost, stolen or destroyed and executes an agreement reasonably satisfactory to the Corporation
to indemnify the Corporation from any loss incurred by it in connection with such certificate or
certificates. The Corporation shall, as soon as practicable after such delivery, or such agreement and
indemnification in the case of & lost, stolen or destroyed certificate, issue and deliver to such holder of
Preferred Stock a certificate or certificates for the number of shares of Common Stock to which such

holder shall be entitled as aforesaid.

(d) Conversion Price Adjustments of Preferred Stock for Certain Dilutive Issuances,
Splits and Combinations. The Conversion Price of the Preferred Stock shall be subject to adjustment
from time to time as follows:
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@)

(A)  If this Corporation shall issue, on or after the date upon which a
share of Preferred Stock was first issued (the “Effective Date™), any Additional Stock (as defined below)
without consideration or for a consideration per share less than the Conversion Price applicable to a series
of Preferred Stock in effect immediately prior to the issuance of such Additional Stock, the Conversion
Price for such series in effect immediately prior to each such issuance shall forthwith (except as otherwise
provided in this clause (i)) be adjusted to a price determined by multiplying such Conversion Price by a
fraction: (x) the numerator of which is equal to the number of shares of Common Stock Outstanding (as
defined below) immediately prior to such issuance plus the number of shares of Common Stock which the
aggregate consideration received by this Corporation for the total number of Additional Stock so issued
would purchase at the Conversion Price in effect immediately prior to such issuance; and (y) the
denominator of which is equal to the number of shares of Common Stock Outstanding (as defined below)
prior to such issuance plus the number of Additional Stock so issued. For purposes of this Section
4(dXiXA), the term “Common Stock Outstanding” shall mean and include the following; (1) outstanding
Common Stock, (2) Commmon Stock issuable upon conversion of outstanding Preferred Stock, (3)
Common Stock issuable upon exercise of outstanding stock options and (4) Comumon Stock issuable upon
exercise (and, in the case of warrants to purchase Preferred Stock, conversion) of outstanding warrants,
Shares described in (1) through (4) above shall be included whether vested or unvested, whether
contingent or noo-contingent, and whether exercisable or not yet exercisable.

(B)  No adjustment of the Conversion Price for the Preferred Stock
shall be made in an amount less than one cent per share, provided that any adjustments that are not
- required to be made by reason of this sentence shall be carried forward and shall be either taken into
account in any subsequent adjustment made prior to three (3) years from the date of the event giving rise
to the adjustment being carried forward, or shall be made at the end of three (3) years from the date of the
event giving rise to the adjustment being carried forward. Except to the limited extent provided for in
subsections (EX3) and (E)X4), no adjustment of such Conversion Price pursuant to this subsection 4(d)(i)
shall have the effect of increasing the Conversion Price above the Conversion Price in effect immediately
prior to such adjustment.

(C) In the case of the issuance of Common Stock for cash, the
consideration shall be deemed to be the amount of cash paid therefor before deducting any reasonable
discounts, commissions or other expenses allowed, paid or incurred by this Corporation for any
underwriting or otherwise in connection with the issuance and sale thereof,

(D) In the case of the issuance of the Common Stock for a
consideration in whole or in part other than cash, the consideration other than cash shall be deemed to be
the fair market value thereof as determined by the Board of Directors (including the approval of the Series
B Director and the Series C Director) irrespective of any accounting treatment,

(E) In the case of the issuance of options to purchase or rights to
subscribe for Common Stock, securities by their terms convertible into or exchangeable for Common
Stock or options to purchase or rights to subscribe for such convertible or exchangeable securities, the
following provisions shall apply for purposes of determining the number of shares of Additional Stock
issued and the consideration paid therefore: :

(1)  The aggregate maximum number of shares of Common
Stock deliverable upon exercise (assuming the satisfaction of any conditions to exercisability, including
without limitation, the passage of time, but without taking into account potential antidilution adjustments)
of such options to purchase or rights to subscribe for Common Stock shall be deemed to have been issued
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at the time such options or rights were issued and for a consideration equal to the consideration
(determined in the manner provided in subsections 4(d)()(C) and (d)}(iXD)), if any, received by this
Corporation upon the issuance of such options or rights plus the minimum exercise price provided in such
options or rights (without taking into account potential antidilution adjustments) for the Common Stock

covered thereby,

(2)  The aggregate maximum number of shares of Common
Stock deliverable upon conversion of, or in exchange (assuming the satisfaction of any conditjons to
converhbxhty or exchangeability, including, without limitation, the passage of time, but without takmg
into account potenual antidilution adjustments) for, any such convertible or exchangeable securities or
upon the exercise of options to purchase or rights to subscribe for such convertible or exchangeable
securities and subsequent conversion or exchange thereof shall be deemed to have been issued at the time
such securities were issued or such options or rights were issued and for a consideration equal to the
consideration, if any, received by this Corporation for any such securities and related options or rights
(excluding any cash received on account of accrued interest or accrued dividends), plus the minimum
additional consideration, if any, to be received by this Corporation (without taking into account potential
antidilution adjustments) upon the conversion or exchange of such securities or the exercise of any related
options or rights (the consideration in each case to be determined in the manner provided in subsections

4(d)(i)XC) and (dXi}D)).

(3}  In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to this Corporation upon exercise of such
options or rights or upon conversion of or in exchange for such convertible or exchangeable securities, the
Conversion Price of the Preferred Stock, to the extent in any way affected by or computed using such
options, rights or securities, shall be recomputed to reflect such change, but no further adjustment shall be
made for the actual issuance of Common Stock or any payment of such consideration upon the exercise of
any such options or rights or the conversion or exchange of such securities.

(4)  Upon the expwahon of any such options or rights, the
termination of any such rights to convert or exchange or the expiration of any options or rights related to
such convertible or exchangeable securities, the Conversion Price of the Preferred Stock, to the extent in
any way affected by or computed using such options, rights or securities or options or rights related to
such securities, shall be recomputed to reflect the issuance of only the number of shares of Common
Stock (and convertible or exchangeable securities that remain in effect) actually issued upon the exercise
of such options or rights, upon the conversion or exchange of such securities or upon the exercise of the
options or rights related to such securities.

(5) The number of shares of Additional Stock deemed
issued and the consideration desmed paid therefor pursuant to subsections 4(d)(i)(E)(1) and (2) shall be
appropriately adjusted to reflect any change, termination or expiration of the type described in either

subsection 4(d)}iXE)(3) or (4).

Gi) “Additional Stock” shall mean any shares of Common Stock
issued (or deemed to have been issued pursuant to subsection 4(d)(1)(E)) by this Corporation
on or after the Effective Date other than:

()  shares of Preferred Stock or Common Stock issued pursuant to a
stock split, reverse stock split, reincorporation, reclassification, or combination of the Corporation’s
capital stock, including shares issued prior to the date hereof in connection with the Corporation’s
reincorporation in the State of Delaware and the previous reclassification of the Corporation’s Series B
Preferred Stock;
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(B)  shares of Common Stock issuable or issued to directors, officers,
employees, and consultants of the Corporation directly or pursuant to stock or stock option plans,
agreements or other arrangements approved by the Board of Directors of the Corporation (including the
Series B Director and the Series C Director);

(C)  shares of capital stock, or options or warrants to purchase capital
stock, issued to financial institutions or lessors in connection with commercial credit arrangements,
equipment financings, or similar transactions, which isswances are primarily for other than equity
financing purposes, and provided that such issuance of options or warrants is approved by the Board of
Directors, including the Serles B Director and Series C Director;

(D)  shares of Common Stock or Preferred Stock issusble upon
exercise of options and warrants outstanding as of the date of filing of this Restated Certificate; '

(B}  shares of capital stock or warrants or options to purchase capital
stock issued in connection with bona fide acquisitions, mergers, or similar transactions, the terms of
which are approved by the Board of Directors, including the Series B Director and Series C Director;

shares of Series C Preferred Stock issued or issuable pursuant to
the that certain Series C Preferred Stock Purchase Agreement dated on or around October 30, 2008, as the
same may be amended from time to time pursuant to its terms;

(G)  shares of Common Stock issued or issuable upon conversion of
the Corporation’s Preferred Stock; and

(H)  shares of Common Stock issued or issuable in a Qualified Public
Offering.

The “Effective Price” of Additional Stock shall mean the quotient determined by dividing the
total number of shares of Additional Stock issued or sold, or deemed to have been issued or sold by the
Corporation, into the aggregate consideration received, or deemed to have been received by the Corporation for
such issue for such Additional Stock.

(i)  Adjustment For Stock Splits And Combinations. If the Corporation
shall at any time or from time to time after the Effective Date effect a subdivision of the outstanding

Common Stock without a corresponding subdivision of the Preferred Stock, the Conversion Price for the
applicable series of Preferred Stock in effect immediately before that subdivision shalt be proportionately
decreased. Conversely, if the Corporation shall at any time or from time to time after the Effective Date
combine the outstanding shares of Common Stock into a smaller number of shares without a
corresponding combination of the Preferred Stock, the Conversion Price for the applicable series of
Preferred Stock in effect immediately before the combination shall be proportionately increased. Any
adjustment under this Section 4(ii) shall become effective at the close of business on the date the subdivision or

combination becomes effective.

(iv)  Adjustment For Common Stock Dividends And Distributions. If the
Corporation at any time or from time to time after the Effective Date makes, or fixes a record date for
the determination of holders of Common Stock entitled to receive, a dividend or other distribution payable
in additional shares of Common Stock, in each such event the Conversion Price for the applicable series
of Preferred Stock that is then in effect shall be decreased as of the time of such issuance or, in the
event such record date is fixed, as of the close of business on such record date, by multiplying the
Conversion Price then in effect by a fraction (i) the numerator of which is the total number of shares of
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Common Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and (ji) the denominator of which is the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or me close of business on such
record date plus the number of shares of Common Stock issuable in payment of such dividend or
distribution: provided, however, that if such record date is fixed and such dividend is not fully paid or if such
distribution is not fully made on the date fixed therefor, the Conversion Price shall be recompuited
accordingly as of the close of business on such record date and thereafter the Conversion Price shall be
adjusted pursuant to this Section 4(iii) to reflect the actnal payment, if any, of such dividend or
distribution.

(v)  Adjustment For Reclassification, Exchange And Substitution. If at any
time or from time to time after the Effective Date, the Common Stock issuable upon the conversion of the

Preferred Stock is changed into the same or a different number of shares of any class or classes of stock,
whether by recapitalization, reclassification or otherwise (other than pursuant to a transaction deemed to
be a Liguidation Event pursuant to Section 2(e)(i) or a subdivision or combination of shares or stock
dividend or a reorganization, merger, consolidation or sale of assets provided for elsewhere in this Section
4), in any such event each holder of Preferred Stock shall have the right thereafler to convert such stock into
the kind and amount of stock and other securities and property receivable wpon such recapitalization,
classification or other change by holders of the maximum number of shares of Common Stock into which
such shares of Preferred Stock could have been converted immediately prior to such recapitalization,
reclassification or change, all subject to further adjustment as provided herein or with respect to such other
securities or property by the terms thereof.

(¢)  Reorganizations, Mergers Or Consolidations. If at any time or from time to time
after the Effective Date, there is a capital reorganization of the Common Stock or the merger or

consolidation of the Corporation with or into another corporation or another entity or person (other than
pursuant to a transaction deemed to be a Liquidation Event pursuant to Section 2(e)(i) or a recapitalization,
subdivision, combination, classification, exchaenge or substitution of shares provided for elsewhere in this
Section 4), as & part of such capital reorganization, provision shall be made so that the holders of the Preferred
Stock shall thereafter be entitled to receive upon Conversion of such Preferred Stock the number of shares of
stock or other securities or property of the Corporation to which a holder of the number of shares of
Common Stock deliverable upon Conversion would have been entitled on such capital reorganization,
subject to adjustment in respect of such stock or securities by the terms thereof. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 4 with respect to the
rights of the bolders of such Preferred Stock after the capital reorganization to the end that the provisions of this
Section 4 (including adjustment of the Conversion Price then in effect and the number of shares issuable upon
Conversion of such Preferred Stock) shall be applicable after that event and be as nearly equivalent as
practicable.

(4] No Impairment. The Corporation shall not, by amendment of its Certificate of
Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities, or any other volumtary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Corporation, but shall at all
times in good faith assist in the carrying out of all the provisions of this Section 4 and in the taking of all
such action as may be necessary or appropriate in order to protect the Conversion Rights of the holders of
Preferred Stock against impairment. '

® No Fractional Shares. No fractional shares shall be issued upon the Conversion of
any share or shares of Preferred Stock, and the number of shares of Common Stock to be issued shall be
rounded to the nearest whole share. Whether or not fractional shares are issuable upon such Conversion shall
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be determined on the basis of the total number of shares of Preferred Stock the holder is at the time converting
into Common Stock and the number of shares of Common Stock issuable upon such aggregate Conversion.

(b  Certificate As To Adjustment. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of Preferred Stock pursuant to this Section 4, the Corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
prepare and furnish to each holder of such Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request at any time of any holder of Preferred Stock, furnish or cause to be
furnished to such holder a like certificate setting forth: (i) such adjustment and readjustment, (ji) the
Conversion Price for such Preferred Stock at the time in effect, and (iii) the number of shares of Common
Stock and the amount, if any, of other property that at the time would be received upon the Conversion of g share
of such Preferred Stock.

@) Notices Of Record Date. In the event of any taking by the Corporation of a
reward of the holders of any class of securities for the purpose of determining the holders thereof who are
entitled to receive any dividend or other distribution, any right to subscribe for, purchase, or otherwise
acquire any shares of stock of any class or any other securities or property, or to receive any other right,
the Corporation shall mail to each holder of Preferred Stock at least 10 days’ prior written notice
specifying the date on which any such record is to be taken for the purpose of such dividend, distribution,
or right, and the amount and character of such dividend, distribution, or right. No event described herein
shall take place sooner than ten (10) days after this Corporation has given the first notice provided for herein;
provided, however, that subject to compliance with the General Corporation Law such periods may be
shortened or waived upon the written consent of the holders of Preferred Stock that represent at least 66% of
the voting power of all then outstanding shares of such Preferred Stock (voting together as a single class and
not ags separate series, and on an as-converted to Common Stock basis).

)] Reservation Of Stock Issuable Upon Conversion. The Corporation shall at all

times reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the Conversion of shares of Preferred Stock, such number of its shares: of
Common Stock as shall from time to time be sufficient to effect the Conversion of all outstanding shares of
such Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock
shall not be sufficient to effect the Conversion of all the outstanding shares of Preferred Stock, in addition to
such other remedies as shall be available to the holder of such Preferred Stock, the Corporation shall take
such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such purposes, including,
without limitation, engaging in best efforts to obtain the requisite stockholder approval of any necessary
amendment to this Certificate of Incorporation.

(k)  Notices. Any notice required by the provisions of this Section 4 to be given to the
holders of shares of Preferred Stock shall be deemed given if deposited in the United States mail, postage
prepaid, and addressed to each holder of record at the holder’s address appearing on the books of the

Corporation.
5. Yoting Rights.

M General Voting Rights. The holder of each share of Preferred Stock shall have
the right to one vote for each share of Common Stock into which such Preferred Stock could then be
converted, and with respect to such vote, such holder shall have full voting rights and powers equal to the
voting rights and powers of the holders of Common Stock, and shall be entitled, notwithstanding any
provision hereof, to notice of any stockholders’ meeting in accordance with the Bylaws of this
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Corporation, and except as provided in subsection 5(b) below with respect to the election of directors by
the separate class vote of the holders of Common Stock or with respect to other matters required by law to
be submitted to a class vote, shall be entitled to vote, together with holders of Common Stock, with
respect to any question upon which holders of Common Stock have the right to vote, Fractional votes
shall not, however, be permitted and any fractional voting rights available on an as-converted basis (after
aggregating all shares info which shares of Preferred Stock held by each holder could be converted) shall
be rounded to the nearest whole number (with one-half being rounded upward).

(m)  Vofting for the Election of Directors.

{ As long as any shares of Series B Preferred Stock remain outstanding,
the holders of such shares of Series B Preferred Stock, voting as a separate series, shall be entitled to
elect one (1) director of this Corporation at any election of directors (the “Series B Director”), The
Series B Director may be removed from the Board only by the affirmative vote of the holders of a
majority of the Series B Preferred Stock voting as a separate series.

(i)  As Jong as any shares of Series C Preferred Stock remain outstanding,
the holders of such shares of Series C Preferred Stock, voting as a separate series, shall be entitled to
elect one (1) director of this Corporation at any election of directors (the “Series C Director”). The
Series C Director may be removed from the Board only by the affirmative vote of the holders of a
majority of the Series C Preferred Stock voting as a separate series. _

(iii)  The holders of outstanding Common Stock, voting as a separate class,
shall be entitled to elect two (2) directors of this Corporation at any election of directors (the “Conumon
Directors”), Each Common Director may be removed from the Board only by the affirmative vote of
the holders of a majority of the Common Stock voting as a separate class.

(iv)  The holders of Preferred Stock and Common Stock (voting together as
a single cIass and not as separate series, and on an as-converted basis) shall be entitled to elect three (3)
directors of this Corporation (the “Mutual Directors”), Each Mutual Director may be removed from
the Board only by the affirmative vote of the holders of a majority of the Common Stock and Preferred
Stock, voting as a single class and not as separate series, and on an as-converted basis.

Notwithstanding the provisions of Section 223(a)(1) and 223(a)(2) of the General
* Corporation Law, subject to any agreement among the stockholders of this Corporation, any vacancy,
including newly created directorships resulting from any increase in the authorized number of directors or
amendment of this Restated Certificate, and vacancies created by removal or resignation of a director,
may be filled by a majority of the directors then in office, though less than a quorum, or by a sole
remaining director, and the directors so chosen shall hold office until the next annual election and until
their successors are duly elected and shall qualify, unless sooner displaced; provided, however, that where
such vacancy occurs among the directors elected by the holders of a class or series of stock, the consent of
a majority-in-interest of the holders of shares of such class or series shall be required prior to any such
action by the Board.

6. Protective Provisions.

(n) The Corporation shall not (by amendment, merger, consolidation or otherwise)
without first obtaining the approval (by vote or written consent, as provided by law) of the holders of at
least 66% of the then outstanding shares of Series B Preferred Stock and Series C Preferred Stock (voting
together as a single class, notas a sepamte series and on an as converted basis) take any of the following
actions;
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® amend this Corporation’s Restated Certificate or its Bylaws;

(ify  authorize or issue or obligate itself to issue, any equity security
(including any other security convertible into or exercisable for any such equity security) except for
compensatory issuances and in lease, borrowing and comparable transactions, in each such case,
without first obtaining the approval of (i) the Series C Director and (if) the Series B Director;

(i)  redeem, purchase or otherwise acquire {or pay into or set aside for a
sinking fund for such purpose) any share or shares of Preferred Stock or Common Stock; provided,
however, that this restriction shall not apply to the repurchase of shares at cost of Common Stock from
employees, officers, directors, consultants or other persons performing services for this Corporation or
any subsidiary pursuant to agreements under which this Corporation has the option to repurchase such
shares upon the occurrence of certain events, such as the termination of employment or service, or
pursuant to a right of first refusal, with the approval of the Series C Director and the Series B Director;

(iv)  declare or pay a dividend to or distribute any property to holders of
Common Stock or holders of Series A Preferred Stock, except as required in connection with a
Liquidation Event;

™ authorize the liquidation, dissolution, recapitalization, reorganization
or filing for bankruptcy of this Corporation;

(vi)  prior to October 31, 2011, consummate a Liquidation Event, unless the
per share proceeds distributable to the holders of Series C Preferred Stock, free of any restrictions or
contingencies (including, but not limited to, any proceeds subject to an “earn out” or similar
contingency, or subject to escrow or similar risk of forfeiture), is equal to or exceeds three times (3x)
the Original Issuance Price per share of Series C Preferred Stock (as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like with respect to the Series C
Preferred Stock);

(vii)  materially change the nature of the Corporation’s business;

(viii) change the authorized number of directors of this Corporation or
delegate substantial board authority to committees;

(ix)  authorize the issuance of any securitics by a subsidiary of the
Corporation to any other person other than the Corporation;

(x) authorize the increase of the number of shares issuable under any stock
option or purchase plan without first obtaining the approval of (i) the Series C Director and (ii) the Series

B Director;

(xi)  transact with an affiliate or stockholder other than in the ordinary
course of business; or

(xii)  authorize or issue debt instruments that obligate the Corporation to
repay more than $5,000,000 of principal.

©) The Corporation shall not (by amendment, merger, consolidation or otherwise)

without first obtaining the approval (by vote or written consent, as provided by law) of the holders of 65%
of the then outstanding shares of Series B Preferred Stock (i) alter or change the rights, preferences or
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privileges of the shares of the Series B Preferred Stock in a manner that would materially and adversely
affect such shares in a manner different than the Series C Preferred Stock or (ii) authorize additional
shares of Series B Preferred Stock,

® The Corporation shall not (by amendment, merger, consolidation or otherwise)
without first obtaining the approval (by vote or written consent, as provided by law) of the holders of a
majority of the then outstanding shares of Series C Preferred Stock (i) alter or change the rights, preferences
or privileges of the shares of the Series C Preferred Stock in a manner that would materially and adversely
affect such shares in a manner different than the Series B Preferred Stock or (ii) authorize additional
shares of Series C Preferred Stock.

7. Status of Converted Stock. In the event any shares of Preferred Stock shall be
converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and shall not be
issuable by this Corporation. The Restated Certificate of this Corporation shall be appropriately amended
to effect the corresponding reduction in this Corporation’s authorized capital stock.

C. Common _Stock. The rights, preferences, privileges and restrictions granted to
and imposed on the Common Stock are as set forth below in this Article IV(C).

1. Dividend Rights. Subject to the prior rights of holders of all classes of stock at
the time outstanding having prior rights as to dividends, the holders of the Common Stock shall be
entitled to receive, when, as and if declared by the Board of Directors, out of any assets of this
Corporation legally available therefor, any dividends as may be declared from time to time by the Board
of Directors.

2. Liquidation Rights. Upon the liquidation, dissolution or winding up of this
Corporation, the agsets of this Corporation shall be distributed as provided in Section 2 of Article IV(B)
hereof,

3. Redemption. The Common Stock is not redeemable at the option of the holder.

4, Voting Rights. The holder of each share of Common Stock shall have the right
to one vote for each such share, and shall be entitled to notice of any stockholders’ meeting in accordance
with the Bylaws of this Corporation, and shall be entitled to vote upon such matters and in such manner
as may be provided by law.

ARTICLE YV
In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware:

A. The Board of Directors of this Corporation is expressly authorized to adopt,
amend or repeal the Bylaws of the Corporation.

B. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide,

C. The books of the Corporation may be kept at such place within or without the State of
Delaware as the Bylaws of the Corporation may provide or as may be designated from time 1o time by the
Board of Directors of the Corporation.
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ARTICLE VI

Whenever & compromise or arrangement is proposed between Corporation and its creditors or any
class of them and/or between the Corporation and its stockholders or any class of them, any court of
equitable jurisdiction within the State of Delaware may, on the application in a summary way of the
Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers
appointed for the Corporation under the provisions of §291 of Title 8 of the General Corporation Law or on
the application of trustees in dissolution or of any receiver or receivers appointed for this Corporation
under §279 of Title 8 of the General Corporation Law order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, to be summoned
in such manner as the said cowt directs. If a majority in number representing three-fourths in value of
creditors or class of creditors, and/or of the stockholders or class of stockholders of the Cotporation, as the
case may be, agree t0 any compromise or arrangement and to any reorganization of the Corporation as a
consequence of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all
the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of the Corporation,
as the case may be, and also on the Corporation.

ARTICLE VI

A director of the Corporation shall not be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except to me extent that exculpation from
liability is not permitted under the General Corporation Law as now in effect or as it may hereafter be amended,
No amendment or repeal of this Article VII shall apply to or have any effect on the liability or alleged Liability
of any director of the Corporation for or with respect to any acts or omissions of such director occwrring prior
to such amendment or repeal.

ARTICLE VIII

The Corporation shall, to the maximum extent permitted from time to time under the law of the
State of Delaware, indemnify and upon request shall advance expenses to any person who is ot was a
party or is threatened to be made a party to any threatened, pending or completed action, suit, proceeding or
claim, whether civil, criminal, administrative or investigative, by reason of the feet that such person is or was
or has agreed to be a director or officer of the Corporation or while a director or officer is or was serving at
the request of the Corporation as a director, officer, partner, member, trustee, employee or agent of any
corporation, partnership, joint venture, trust or other enterprise, including, without limitation, service with
respect to employee benefit plans, against expenses (including, without limitation, attorney’s fees and
expenses), judgments, fines, penalties and amounts paid in settlement incurred in connection with the
investigation, preparation to defend or defense of such action, suit, proceeding or claim; provided, however,
that the foregoing shall not require the Corporation to indemmify or advance expenses to amy person in
connection, with, any action, suit, proceeding, claim or counterclaim initiated by or on behalf of such person.
Such indemnification and advancement of expenses shall not be exclusive of other indemnification rights
arising as a matter of law, under any Bylaw, agreement, vote of directors or stockholders or otherwise, both as
to action in such person’s official capacity and as to action in another capacity while holding such office, and
shall inure to the benefit of the heirs and legal representatives of such person. Any person seeking
indemnification under this Article VIII shall be deemed to have met the standard of conduct required for
such indemnification unless the contrary shall be established. Any repeal or modification of the foregoing
provisions of this Article VIIT shall not adversely affect any right or protection of a director or officer of the
Corporation with respect to any acts or omissions of such director or officer occurting prior to such repeal or
modification.
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The Corporation shall have the power to purchase and maintain, at its expense, insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving
at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, egainst any expense, liability or loss asserted against such
person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether
or not the Corporation would have the power to indemnify such, person against such expense, liability or loss
under the General Corporation Law or the terms of the Restated Certificate.

ARTICLE IX

To the maximum extent permitted from time to time under the law of the State of Delaware, the
Corporation renounces amy interest or expectancy of the Corporation in, or in being offered an
opportunity to participate in, business opportunities that are from time to time presented to its officers,
directors or stockholders or the affiliates of the foregoing, other than those officers, directors, stockholders
or affiliates who are employees of the Corporation. No amendment or repeal of this Article IX shall apply to
or have any effect on the liability or alleged liability of any such officer, director, stockholder or affiliate for
or with respect to any business opportunities of which such officer, director, stockholder or affiliate
becomes aware prior to such amendment or repeal.

ARTICLE X

In accordance with Section 203(b)(1) of the General Corporation Law relating to the application of
Section 203 thereof, the Corporation shall not be governed by Section 203 of the General Corporation Law.

ARTICLE XI

To the maximum extent permitted from time to time under the law of the State of Delaware, the
Corporation renounces any interest or expectancy of the Corporation in, or in being offered an
opportunity to participate in, business opportunities that are from time to time presented to its officers,
directors or stockholders or the affiliates of the foregoing, other than those officers, directors, stockholders
or affiliates who are employees of the Corporation. No amendment or repeal of this Article XI shall apply to
or have any effect on the liability or alleged liability of any such officer, director, stockholder or affiliate for
or with respect to any business opportunities of which such officer, director, stockholder or affiliate
becomes aware prior to such amendment or repeal.

ARTICLE XI1

To the extent that this Corporation is subject to Section 2115 of the California General
Corporation Law, in connection with repurchases by this Corporation of its Common Stock from
employees, officers, directors, advisors, consultants or other persons performing services for this
Corporation or any subsidiary pursuant to agreements under which this Corporation has the option to
repurchase such shares at cost upon the occurrence of certain events, such as the termination of
employment, Sections 502 and 503 of the California Corporations Code shall not apply in all or in part
with respect to such repurchases.

ARTICLE X1

The Corporation reserves the right to amend or repeal any provision contained in this Restated
Certificate, in the manner now or hereafter prescribed by statute, and all rights conferred upon a stockholder are
granted subject to this reservation,
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* * *
THIRD: The foregoing amendment and restatement was approved by the holders of the
requisite number of shares of said Corporation in accordance with Section 228 of the General Corporation
Law,

FOURTH: That said Restated Certificate, which restates and integrates and further
amends the provisions of this Corporation’s Certificate of Incorporation, has been duly adopted in
accordance with Sections 242 and 245 of the General Corporation Law.
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IN WITNESS WHEREQF, the undersigned has caused this Amended and Restated Certificate of
Incorporation to be executed by Andre Simone, its Chief Financial Officer, this 31st day of October,
2008,

IntelePeer, Inc.

/s/ Andre Simone
Andre Simone, Chief Financial Officer
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I, HARRIEY SMITH NINDSOR, SECRETARY OF STATE OF THE SYATE OF
DELANARE, wmrmmm.m'zsa TRUE AND CORRECY
COPY OF THE CERTIFICATE OF CORRECTION OF "INTRLEPEER, INC.",
FILED IN THIS OFFICE ON THE FIFTH DAY OF NOVEMBER, A.D. 2008, AT
4:03 O'CLOCK P.N.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLY, COUNTY RECORDER OF DEEDS.

Hamiat SmRh Windso,, Secretary of State .
AUTHENTICATION: 6953539

DATE: 11-06-08
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State of Dalaware
012 of State
Dalivored M:MEH/
FILED 04:03 PM 11/05/2008
SRV 081094455 - 4231218 FIIE

CERTIFICATE OF CORRECTION FILED TO
CORRECT AN ERROR IN THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
INTELEPEER, INC.
FILED IN THE OFFICE OF THE SECRETARY OF STATE OF THE
STATE OF DELAWARE ON OCTOBER 31, 2008

IntelePeer, Inc, 8 corporation organized and existing wndes the laws of the State of
Delaware; hereby oortifies as follows;

1.  The name of the corporation is IntelePeer, Inc.

2.  AnAmended and Restated Cestificate of Incorparation (the “Restated
Cextificate”’) was filed with the Secretary of State of the State of Delaware on October 31, 2008,
and said Restated Cestificate requires cotrection as pexmitted by Section 103 of the Genoral
Corparation Law of the State of Delaware.

3..  The inscouracy or defect of said Restated Certificats to be cotrected is as follows:
subsections (), (i), (iii).and (iv) of Asticle IV, Section B(5)(m) should have expressly provided
forremoval of directors by “vote or written consent™ of the applicable stockholders,

4. Article IV, Section B(5)(m) is ootrected to read in its entirety as follows:

()  As long us any shapes of Series B Prefeyed Stock remain
outstanding, the holders of such shares of Series B Preferred Stock, voting as a separate sexies,
shall be entitled to elest one (1) director of this Corporation at any elsotion of directors (the
“Series B Director”). The Seiies B Director may be removed from the Board only by the
afffrmative vote or written consent of the holders of a majority of the Serdies B Preferred Stock
woting as a sepatate series.

() As long es eny shares of Seiics C Prefecred Stock remain
' omsianding, the bolders of such shares of Series C Preferred Stock, voting as a separate sexies, .
shall be catitled to elect one (1) director of this Corporation at any clestion of directors (the
“Serles C Director”), The Series C Director may be removed from the Board only by the
effirmative vote or written consent of the holders of a majority of the Series C Preferred Stock
voting as 2 separate serics.

i) The holders of owstanding Commaon Stock, voting s a separgte
class, shall be entitled to eloct two (2) directors of this Cotporation at any election of directors
(the “Comanon Directors™). Bach Common Director may be removed from the Board osly by
the affirmative vote or written consent of the holders of a majority of the Common Stock voting

83 8 separate class.
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(iv) The holders of Prefemred Stock end Common Stock (voling
wuadnglcdasamdwasaepmwias,wdmmmmbwﬁshanbo
catitled to elect three (3) directonrs of this Corparation (the “Mutial Directors™). Rach Mutual
Director may be removed from the Board only by the affirmative vote or written consent of the
boldess of & majority of the Commaon Stock end Preferred Stock; voting as @ single class and
ot as separaie series, and on &n 2s-converted basis,

Notwithstanding the provisions of Section 223(a)1) and 223(a)(2) of the Geaeral
Corposation Law, subject to any agreament among the stockholders of this Cozporation, any
vacancy, inclnding newly crested directorshiips resulting from amy increass in the authorized
mmber of directors or amendment of this Restated Cextificate, and vaancics created by removal
or resignation of a director, may be filled by 2 majority of the direstors then in office, though less
than s quorum, or by a sole reraining director, and the directors so chosen shall hold offics until
the next ammual eloction and until their successors are duly elected and shall qualify, unless
sooner displaced; provided, however, that where such vasancy occurs among the directors elected
by the holders of 2 cless or series of stock, the consent of & majority-in-interest of the holders of
ghares of such class or series shall be required prioz to any such asticn by the Board,

[Signature Page Follows]
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IN WITNESS WHEREOQF, IntelePocc, Inc. has caused this Certificate of Camrection to
the Amended and Restated Cartificate of Incorporation to be signed by its duly authorized officer
shis 5th day of November, 2008,

{8/ Angre Sipione
Andre Simone
Chief Financial Offioer
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IN WITNESS WHEREOQF, IntelePeer, Inc. has caused this Certificate of Correction to
the Amended and Restated Certificate of Incorporation to be signed by its duly authorized officer

this 3rd day of November, 2008.
W

Chief Financial Officer
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Delaware ..

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "INTELEPEER, .fNC. ",
FILED IN TRIS OFFICE ON THE FOURTEENTH DAY OF APRIL, A.D. 20089,

AT 5:15 O'CLOCK P.M.
A FILED COPY OF TRIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

OGS

Jeffrey W, Bullock, Secretary of State.
AUTHEN TION: 7245392

DATE: 04-14-09
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You may verify this certificate online
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State of Delaware
- vis:gm of Stat:e
Delivered 05:19 F¥ 04/14/2009
FILED 05:15 PM 04/14/2009

CERTIFICATE OF AMENDMENT SRV 090362614 - 4231218 FIIE
TO THE |
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
INTELEPEER, INC.

IntelePeer, Inc,, a corporation organized and existing under the laws of the State of Delaware (the
“Corporation™), hereby certifies as follows:

1. The first paragraph of Section A of Article IV of the Corporation’s Amended and
Restated Certificate of Incorporation (the “Certificate™) presently reads as follows:

“Authorization of Stock. This Corporation is authorized to issue two classes of stock to be
designated, respectively, common stock and preferred stock. The total mumber of shares that this
Corporation is authorized to issue is 80,000,000 shares of Corsmon Stock, par value-$0.0001 per
share (the “Conunon Stock”) and 43,760,592 shares of Preferred Stock, par value $0.0001 per
share (the “Preferred Stock”). The Preferred Stock shall be divided into three series. The first
series of Preferred Stock shall consist of 1,280,210 shares and shall be designated “Series 4
Preferred Stock” The second series of Preferred Stock shall consist of 24,730,382 shares and
shall be designated “Series B Preferred Stock.” The third series of Preferred Stock shall consist
of 17,750,000 shares and shall be designated “Series C Preferred Stock™.

and such first paragraph of Section A of Article IV is hereby amended and restated in its entirety to read
as follows:

“Anthorization of Stock. This Corporation is amthorized to issue two classes of stock to be
designated, respectively, common stock and preferred stock. The total mumber of shares that this
Corporation is authorized to issue is 80,000,000 shares of Common Stock, par value $0.0001 per
share (the “Comnnon Stock™) and 44,760,592 shares of Preferred Stock, par value $0.0001 per
share (the “Preferred Stock”), The Preferred Stock shall be divided into three series. The first
series of Preferred Stock shall consist of 1,280,210 sheres and shall be designated “Series A4
Preferred Stock.” The second series of Preferred Stock shall consist of 24,730,382 shares and
shall be designated “Series B Preferred Stock.” The third series of Preferred Stock shall consist
of 18,750,000 shares and shall be designated “Series C Preferred Stock™.

2. The foregoing Certificate of Amendment to the Certificate has been duly approved by the
Board of the Directors of the Corporation in accordance with the provisions of Sections 141 and 242 of
the General Corporation Law of Delaware.

3. The foregmng Certificate of Amendment to the Certificate has been duty approved by the
Corporaticn’s stockholders in accordance with Sections 228 and 242 of the General Corporation Lew of
Delaware and the Certificate.
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4, The foregoing Certificate of Amendment to the Corporation’s Certificate shell be
effective on and as of the date of filing of this Certificate of Amendment with the Sccretary of State of the
State of Delaware.

Remuainder Of Page Intentiorally Left Blank.
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IN WITNESS WHEREOF, this Certificate of Amendment to the Amended and Restated
Certificate of Incorporation has been executed by the Chief Financial Officer of the Corporation this 14th
day of April, 2009,

INTELEPEER, INC,

By: Andre Simone
Andre Simone
Chief Financial Officer

WESTR1677170.1
355453-000001



EXHIBIT C

Authority to Transact Business
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STATE OF TENNESSEE
Tre Hargett, Secretary of State

Division of Business Services

312 Rosa L. Parks Avenue
Bth Floor, William R. Snodgrass Tower
Nashville, TN 37243

IntelePeer, Inc. October 8, 2009

2855 Campus Drive
Suite 200
San Mateo, CA 84066 USA

Filing Acknowledgment

Please review the filing information below and notify our office immediately of any discrepancies.

Control # : 615018 Formation Locale: Delaware

Filing Type: Corporation For-Profit - Foreign Date Formed: 10/05/2006

Filing Date: 10/08/2009 1:95 PM Fiscal Year Close 12

Status; Active Annual Rpt Due;  04/01/2010

Duration Term: Perpetual Image #: 6609-3168
Document Receipt

Receipt # : 6588 Penalty: $1,200.00 Filing Fee: $1,200.00

Registered Agent Address

CORPORATION SERVICECOMPANY

2908 POSTON AVE

NASHVILLE, TN 37203 USA

Congratulations on the successful filing of your Certificate of Authority for IntelePeer, Inc. in the State of
Tennessee which is effective on the date shown above.

You must file an Annual Report with this office on or before the Annual Report Due Date noted above and maintain 2
Registered Office and Registered Agent. Failure to do so will subject the business to Administrative

Dissolution/Revocation.

Tre Hargett, Secnéary of State
Business Services Division

Phone (615) 741-2286 * Fax (615) 741-7310 * Website: http:/tinbear.tn.gov/
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O Nashville, TN 37303 -+ Y OF STATE SECKH llnrlY OF STATE .
Pursuant to the provisions of Section 48-25-103 of the Tennessee Business Corporation Act, the undersigned corporation s
hereby applies for a certificate of authority to transact business in the State of Tennessze, and for that purpase sets forth: Y
1. The name of the corporation is _IntelePeer, Inc, 4

*If different, the name under which the certificate of authority is to be obtained is "

[NOTES: The Secretary of State of the State of Tennessee may not issue a certificate of authorily to a foreign corporation for profitif its . : t
name dces not comply with the requirements of Section 48-14-101 of the Tennessee Business Corporation Act. *If obtaining a certificate
of authority under a different corporate name, an application for registration of an assumed corporate name musl be fﬂed pursyant to

Section 48-14-101(d) with an add|l|ona| $20.00 fea ] i &
2. The state or country under whose law it is lncorporated is_Celaware i = bl
3. The date of its incorporation is _10/05/2006 {must be month, day, and year); and th‘é\})eriodgoi
duration, if other than perpetual, is _Perpetual G = 4
‘4. The complete street address (including zip code) of its principal office is i N o=
2855 Campus Drive, Suite 200 San Mateo CA/San Mated"
Street City Stat_éfpounty &L

5. The complete street address (including the county and the zip code) of its registered office in Tenne?éee angghe name of

its registered agent is ]
2908 Poston Avenue Nashvills ‘TN/Davidsan County t

Street City ] State/County L.
Registered Agent Corporation Service Company -f

8. The names and complete business addresses (including zip code) of its current officers are: (Attach separate sheet if
necessary.) See Attached 1

7. The names and complete business addresses (including zlp code) of its current board of directors are: {Attach separale =
sheet if necessary.) See Attached

8. If the corporation commenced doing business in Tennessee prior to the approval of this apohcad'*n the dafe of o f
commencement (month, day and year) 01/01/2009 - NOTE: Addiional filng fess may apply. See Section 48-25-102(d).

9. The corporation is a corporation for profit. Yes . -
10. If the document Is not to be effective upon filing by the Secretary of State, the delayed effective datemme is
(date), (time). N
[NOTE: A delayed effective dale shall not be |ater than the 80th day after the date this document is filed by the Secreiary of Slate.}

[NOTE: This application must be accompanied by a certificata of existence {or a document of similar import} duly authenticated by the
Secretary of State or other official having custedy of corporate records In the state or country under whose {aw it is incorporated. The
certificate shall not bear a date of more than two {2) months prior to the date the application is filed in this state.]

IntelePeer, Inc.

Signature Date Name of Corporation
VP / Controller e e F\—x__
Signer's Capacity Signature o
Todd Smith
Name (typed or printed}

S5-4431 (Rev. 2/08) Filing Fee: $600
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Frank Fawzi 2858 Caimpus Drive, Sulte:200" | San Mateo CA saedE SR E.P!rb\iﬁe‘p't OrEg TATE
SEEE N S-{/ N
Haydar Haba 2855 Campus Drive, Suile 200 A 13 San Mateo CA 84403 Secretary / Founder T
Phillip Andre Simone 2855 Campus Drive, Stile 200 San Mateo CA 94403 Treasurer / CFQ "7‘
Todd Smith 2855 Campus Drive, Suile 200 San Maleo CA 04403 VP ! Controfter
Board of Directors:
Name Address - Title "_ . K
Physlcal Address Clty Stale Zip . s . tn
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Frank Fawzl 2855 Campus Orive, Sulle 200 San Maleo CA 94403 Chairman & -~
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Haydar Haba 2855 Campus Drive, Suile 200 San Maleo CA 84403 Directbr
4,
Thomas W. Knudsen Sundkrogsgade 7, P.O. Box 2672, DK-2100 Copenhagen  Denmark - Director “
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_-The First Stage
SR

X, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "INTELEPEER, INC." IS DULY
INCORPORRTED UNDER THE LAWRS OF THE STATE OF DELAWARE AND IS5 IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE

RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-SEVENTH DAY OF

JULY, A.D, 2009.

SN ESAC

:.7&& jetfrey W. Bullock, Secrelary of Stbie
4231218 8300 AUTBENT{CATION: 7441714

DATE: 07~-27-08

0907303890

You may verily this cextificata online
at corp.delaware.gov/avthver. sh
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "INTELEPEER, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
COOD STANMDING AND ZAS 3 LEGAT. TORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-FIRST DAY OF
APRIL, A.D. 20089.
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STATE OF/TENNESSEE
. DEPARTMENT OF NUE

ANDREW.JACKSON _s,;m;gmce BUILDING

NASHVILLE,E E 37242

g

August 4, 2009

12 30V 6002
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(Mo} <3 SAY A

Mr. John Dietzel

IntelePeer, Inc.

2855 Campus Drive, Suite 200
San Mateo, CA 94403

3IVLS 40 AHV]IHIAR

gl :8 HY

RE: IntelePeer, Inc.
Mr. John Dietzel:
The Department of Revenue has been contacted regarding a Letter of Good Standing.

Since your operations recently began, there is no annual franchise and excise tax return
yet due, '

Franchise and excise tax returns are annual returns due on the ﬁﬁeenﬁm day of the fourfﬁ
month after the fiscal year end.

IntelePeer, Inc. is in good standing with the Department of Revenue. - - -

E A

Please contact me at (615) 741-3580, if you have any questions. AT “n

Sincerely,

Tenagssee Departmeant of Revenus

REAGAN FARR
COMMISSIONER

Commissioner Stamp
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EXHIBIT D

Management Biographies
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Haydar Haba, Founder & Chief Visionary Officer

An established expert in the telecommunications industry, Mr. Haba founded the company after
a thorough study of the issues limiting global communication and realizing the future of SIP-
based VoIP communications.

Mr. Haba has over 18 years experience in the communications industry. Prior to IntelePeer™,
Mr. Haba was Founder and Chief Technology Officer of Telco 214, an emerging leader in the
international voice market that was successful in winning large market share from AT&T, MCI
and Sprint. Mr. Haba began his career at Symetrics Industries, a publicly traded defense
communications and computer telephony integrator.

Mr. Haba is recognized internationally as an innovative and revolutionizing force within the
communications industry. His knowledge and opinions on global communications and the future
of VoIP have been featured commentary in print and broadcast media. Mr. Haba has completed
PhD course work in Electrical Engineering and holds Bachelor of Science and Masters degrees
from Florida Institute of Technology.
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Frank Fawzi, Chief Executive Officer & Chairman of the Board

In 2007, Frank M. Fawzi joined IntelePeer as CEO. Mr. Fawzi is the guiding force in supporting
the company’s growth efforts in its drive to be the leading innovator of communications services
and applications for top-tier carriers, voice service providers, enterprise software and web
companies.

Between 1991 and 2001, Mr. Fawzi founded, built, and subsequently sold CommTech
Corporation, a leader in the communications software sector, to ADC, a leading provider of
broadband solutions for the telecommunication industry for $178M.-He also served on the
Communications Board of the New Jersey Technology Council, which named CommTech #1
mid-stage company of the year in 1997.

Prior to founding CommTech, Mr. Fawzi worked with AT&T Bell Laboratories and other
divisions of AT&T. While at AT&T, he was the lead data communications architect on a team
responsible for AT&T being awarded a $1.4 billion contract from the U.S. Internal Revenue
Service (IRS).

Mr. Fawzi received a Bachelor of Science in Engineering and Computer Science and a Masters

of Science in Management Information Systems from Stevens Institute of Technology, and has
participated in the Wharton Executive Management Program at the University of Pennsylvania.

A/73111560.1



Andre Simone, Chief Financial Officer

Mr. Simone was CFO at Dimatix which was acquired by Fuji Film. Previously he had been CFO
at SAP Markets Inc., which was sold to SAP; ACTA Technology, where he completed private
financing and prepared the company for an IPO and subsequent acquisition by Business Objects;
and ADAC Laboratories, a publicly traded company later acquired by Philips, where he was
responsible for acquisitions, investor relations and finance.

Earlier in his career, Simone held a variety of positions including foreign currency manager at
Hewlett Packard and consultant at Bain & Company.

Simone holds an MBA from the University of Pennsylvania’s Wharton School and a B.S. degree
from Stanford University with Distinction.
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EXHIBITE
Financial Statements

[CONFIDENTIAL]



EXHIBIT F
Projected Financial Statements

[CONFIDENTIAL]

A/73111560.1



EXHIBIT G
Projected Capital Expenditures

[CONFIDENTIAL]

Applicant’s 36 month estimate of capital expenditures is attached as Exhibit F. This information
contains confidential, proprietary, and sensitive information and is therefore filed under seal.
Applicant will use revenues from its service offerings to finance its operations in Tennessee.
Applicant does not anticipate the need to seek financing from additional sources to fund its
operations in Tennessee.
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EXHIBIT H
Small and Minority-Owned

Telecommunications Business Participation Plan
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INTELEPEER, INC.

SMALL AND MINORITY-OWNED TELECOMMUNICATIONS
BUSINESS PARTICIPATION PLAN
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Pursuant to T.C.A. §65-5-112, as amended, IntelePeer, Inc. (“IntelePeer”) submits this
Small and Minority-owned Telecommunications Business Participation Plan (the “Plan”) along
with its Application for a Certificate of Public Convenience and Necessity to provide competing
intrastate and local exchange services in Tennessee.

I PURPOSE

The purpose of §65-5-112 is to provide opportunities for small and minority-owned
businesses to provide goods and services to telecommunications service providers. IntelePeer is
committed to the goals of §65-5-112 and to taking steps to support the participation of small and
minority-owned telecommunications businesses in the telecommunications industry. IntelePeer
will endeavor to provide opportunities for small and minority-owned telecommunications
businesses to compete for contracts and subcontracts for goods and services. As part of its
procurement process, IntelePeer will make efforts to identify and inform minority-owned and
small businesses that are qualified and capable of providing goods and services to IntelePeer of
such opportunities. IntelePeer’s representatives will contact the Department of Economic and
Community Development, the administrator of the small and minority-owned
telecommunications assistance program, to obtain a list of qualified vendors. Moreover,
IntelePeer will seek to increase awareness of such opportunities so that companies not otherwise
identified will have sufficient information to participate in the procurement process.

II. DEFINITIONS
As defined in §65-5-112,

Minority-Owned Business. Minority-owned business shall mean a business which is
solely owned, or at lease fifty-one percent (51%) of the assets or outstanding stock of which is
owned, by an individual who personally manages and controls daily operations of such business,
and who is impeded from normal entry into the economic mainstream because of race, religion,
sex or national origin and such business has annual gross receipts of less than four million dollars
($4,000,000).

Small Business. Small Business shall mean a business with annual gross receipts of less
than four million dollars ($4,000,000).

III. ADMINISTRATION

IntelePeer’s Plan will be overseen and administered by the individual named below,
hereinafter referred to as the Administrator, who will be responsible for carrying out and
promoting IntelePeer’s full efforts to provide equal opportunities for small and minority- owned
businesses. The Administrator of the Plan will be:

Andre Simone

2855 Campus Drive, Suite 200
San Mateo, CA 94403

(650) 525-9200 (Tel)

(650) 287-2628 (Fax)
asimone@intelepeer.com
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The Administrator’s responsibilities will include:

(1)  Maintaining an updated Plan in full compliance with §65-5-112 and the rules and
orders of the Tennessee Regulatory Authority.

2) Estéblishing and developing policies and procedures necessary for the successful
implementation of the Plan. :

(3)  Preparing and submitting such forms as may be required by the Tennessee
Regulatory Authority, including the filing of required annual updates.

(4)  Serving as the primary liaison to and cooperating with the Tennessee Regulatory
Authority, other agencies of the State of Tennessee, and small and minority-owned businesses to
locate and use qualified small and minority-owned businesses as defined in §65-5-112.

(5)  Communication to existing vendors in order to understand and solicit involvement
in the program.

(6)  Communications to existing vendors in order to determine primary vendor and
sub-vendor involvement and relationships.

@) Searching for and developing opportunities to use small and minority-owned
businesses and encouraging such businesses to participate in and bid on contracts and
subcontracts.

(6)  Providing records and reports and cooperating in any authorized surveys as
required by the Tennessee Regulatory Authority.

(7)  Providing information and educational activities to persons within IntelePeer and
training such persons to seek out, encourage, and promote the use of small and minority-owned
businesses. :

In performance of these duties, the Administrator may utilize a number of resources, including,
but not limited to:

Chambers of Commerce

The Tennessee Department of Economic and Community Development
The United States Department of Commerce

Small Business Administration

Office of Minority Business

The National Minority Supplier Development Counsel

The National Association of Women Business Owners

The National Association of Minority Contractors

Historically Black Colleges, Universities, and Minority Institutions

The efforts to promote and ensure equal opportunities for small and minority-owned
businesses are primarily spelled out in the Administrator’s duties above.
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IV.  RECORDS AND COMPLIANCE REPORTS

IntelePeer will maintain records of qualified small and minority-owned business and
efforts to use the goods and services of such businesses. In addition, IntelePeer will maintain
records of educational and training activities conducted or attended and of the internal
procurement procedures adopted to support this plan.

IntelePeer will submit records and reports required by the Tennessee Regulatory
Authority concerning the Plan. Moreover, IntelePeer will cooperate fully with any surveys and
studies required by the Tennessee Regulatory Authority. In conjunction with this Record
Maintenance, IntelePeer reserves the right to designate documents, reports, surveys and/or
studies as “Confidential” or “Proprietary”.

This plan is a statement of objectives and is not intended to create any legal obligation,
except those required by Statute or Rule of the TRA, of IntelePeer, Inc. or any of its
employees. o

IntelePeer, Inc.
-By: ‘ ' i ?% :

. Andre Simone
Chief Financial Officer
Inte_lcPeer, Inc.

Dated: _ \OI 1€ ’_, 2009
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TOLL DIALING PARITY PLAN

INTRODUCTION

IntelePeer, Inc. (“IntelePeer”) will give end user customers the opportunity to designate a carrier
for their intraLATA toll call within all the exchanges in which IntelePeer will provide local
exchange telecommunications services in the State of Tennessee. IntralLATA toll calls will
automatically be directed to the designated carrier without the customer having to dial an access
code.

This Plan will be implemented upon the offering of telecommunications services by IntelePeer
after the TRA grants such authority.

POLICIES

IntelePeer will deploy two-PIC (Primary Interexchange Carrier) technology in its switches. This
technology will enable the customer to presubscribe to the same or a different carrier for their
intraLATA and/or interLATA service.

Appropriate tariffs will be filed in accordance with this plan.

IntelePeer will offer customers the ability to access all participating carriers by dialing the
appropriate access code (101 XXXX).

All eligible IntelePeer end user telephone line numbers will be presubscribed and must have a
PIC associated with them.

IntelePeer will treat all carriers on a non-discriminatory basis and will maintain a list of available
toll carriers and keep it updated. Customers may call IntelePeer’s toll-free telephone number

(866) 780-8639 whereby customers may speak with a IntelePeer customer contact representative
and hear a list of available carriers.

IntelePeer will comply with all anti-slamming provisions and all rules of the FCC and TRA.

CARRIER INFORMATION

Interexchange carriers will have the option of offering intraLATA service only, or both
intralLATA and interLATA service.

Interexchange carriers will have the option of participating in all market areas or in a specific
market area.

Interexchange carriers will be required to return a completed Non-Disclosure Agreement and
Participation Agreement(s).

IntelePeer will not participate in billing disputes for intraLATA service between alternative
competing interexchange carriers and their customers.
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Carriers wishing to participate will be requested to submit Access Service Requests/Translation
Questionnaires to the Access Tandem owner and to IntelePeer.

IntelePeer representatives will not initiate or accept three-way calls from an alternative
interexchange carrier in order to discuss presubscription.

CALL ELIGIBILITY/TOLL DIALING PLAN

All local service customers of IntelePeer will have calls routed according to the following plan:

If a IntelePeer Customer Dials: The Call is Handled By/Routed To:

911 PSAP on originating line number
411/555-1212 IntelePeer’s Directory Assistance Operator
0- IntelePeer’s Operator

0 + intraexchange number IntralL ATA Toll Provider

1+ 7 or 10 digits IntraLATA Toll Provider

0 + 7 or 10 digits interexchange number InterLATA Toll Provider

101IXXXX + 0- XXXX Carrier

101XXXX + 0 + 7 or 10 digits XXXX Carrier

101XXXX + 7 or 10 digits XXXX Carrier

If a IntelePeer customer originates a call to an alternative interexchange carrier’s Operator by
dialing 00-, the call will be routed to the PIC on that customer’s line. If the customer originates a
call to an alternative interexchange carrier’s Operator by dialing an access code (e.g., 101 XXXX
+ 0-), the call will be routed to the XXXX carrier. In both cases, the carrier’s switch is
responsible for routing this call to the alternative interexchange carrier’s Operator or to an
announcement. )

NETWORK INFORMATION

All originating intraLATA traffic will initially be routed via the incumbent Local Exchange
Carrier (LEC) Access Tandem(s). Following conversion, direct trunks between the IntelePeer
switch and the interexchange carrier location(s) may be provided when warranted by traffic
volume.

Interexchange carriers must have Feature Group D trunks in place (or ordered) between their
point of presence and the incumbent LEC Access Tandem(s).

IntelePeer will route all originating intraLATA traffic to the designated carrier and will only
block traffic at the request of the end user customer and/or in compliance with regulatory
requirements. Requests from carriers to block traffic or to remove customers from their network
will not be honored. Calls that cannot be completed to a carrier will be routed to an
announcement,
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CUSTOMER CONTACT INFORMATION

New customers will be informed of their ability to select interLATA and intraLATA toll
providers at the time they request service from a IntelePeer representative. IntelePeer will
explain the differences between local, intra- and interLATA toll calls and clearly notify the
customer that he or she may select a different, or the same, carrier for each call category. Upon
request, IntelePeer will inform customers of participating carriers.

IntelePeer customer contact representatives will process customer initiated PIC selections to
IntelePeer or to an alternative intraLATA carrier. IntelePeer will provide customers with
confirmation notification of their PIC (IntelePeer or alternative carrier) selection. Carriers will
have the option of allowing the IntelePeer representative to process PIC requests on their behalf.

For new customers or customers ordering an additional line, IntelePeer will accept as a bona fide
PIC a selection of “NO PIC” as a choice. IntelePeer will ensure that “NO PIC” customers will
have access code dialing capability to reach participating intraLATA carriers. NO PIC
customers will be informed of their ability to complete intraLATA toll calls via access codes.
IntelePeer will ensure that NO PIC customer intraLATA toll traffic is not automatically routed to
the incumbent local exchange carrier.

IntelePeer will instruct its customer contact representatives not to comment on a customer’s
choice of its intraLATA PIC when the customer contacts IntelePeer to change the PIC.
IntelePeer customer contact representatives will respond to customer inquiries about intraLATA
carriers in a competitively neutral fashion.

If the intraLATA toll carrier selected by the customer permits IntelePeer to process orders on its
behalf, IntelePeer will accept the PIC change request.

IntelePeer representatives will not discuss alternative carrier rates or services and will not
provide customers with Carrier Identification Codes or access code dialing instructions.

PRESUBSCRIPTION INFORMATION

New line customers, including customers adding lines, will have the opportunity to select a
participating carrier or NO PIC. If a customer fails to make a choice, that customer will be
assigned a NO PIC designation. Customers assigned a NO PIC designation as set forth in this
paragraph will be required to dial an access code to reach an intraLATA carrier’s network.

IntelePeer will offer new line customers a 30-day grace period following placement of the
customer’s service order for the customer to designate its PIC(s) or NO PIC without charge.
After this 30-day period, IntelePeer will assess a $5.00 PIC charge for each PIC change made.
IntelePeer will impose a single $5.00 fee when customers simultaneously change their
intraLATA and interLATA toll service provider.

If a IntelePeer customer denies requesting a change in intralLATA toll providers as submitted by
an intraLATA carrier, and the intralLATA carrier is unable to produce evidence that the PIC
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change was property executed pursuant to Tennessee Regulatory Authority and federal PIC
change rules, the PIC will be changed as per the customer’s request and the intraLATA carrier
will be responsible for all costs incurred for changing the customer’s PIC.

Alternative interexchange carriers may submit PIC changes to IntelePeer via a fax/paper
interface.

IntelePeer will process intraLATA PIC selections in the same manner and under the same
intervals of time as interLATA PIC changes.

Carriers will be required to submit PIC changes using the Customer Account Record Exchange
(CARE) format via paper medium. IntelePeer will provide carriers with PIC order confirmation
and reject information using the CARE format. Specific details regarding CARE will be
provided to participating carriers.

For customers who change their local service provider from the incumbent LEC to IntelePeer
and retain their incumbent LEC telephone number(s), IntelePeer, as part of the CARE PIC
process, will provide the selected intraLATA carrier with both the retained (incumbent LEC)
telephone number and the IntelePeer telephone number.
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EXHIBIT J

Notice of Application and Certificate of Service
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TO:

FROM:

NOTICE OF APPLICATION

Incumbent Local Exchange Carriers Operating in the State of Tennessee

Charles B. Welch, Jr.

Farris Matthews Bobango PLC
618 Church Street, Suite 300
Nashville, Tennessee, 37219
(615) 726-1200 (Tel)

(615) 726-1776 (Fax)

Ron Del Sesto, Jr.
Nguyen T. Vu

Bingham McCutchen LLP
2020 K Street, N.W.
Washington, D.C. 20006
(202) 373-6000 (Tel)
(202) 373-6001 (Fax)

Application of IntelePeer, Inc. for a Certificate of Convenience and Necessity to
Provide Facilities-Based and Resold Competing Local Telecommunications
Services and Facilities-Based and Resold Interexchange Telecommunications
Services

By this Notice of Application, you are officially notified that IntelePeer, Inc. filed the
above-referenced Application with the Tennessee Regulatory Authority on 2 Yoroudz R 2/
__,2009. In particular, the Application seeks authority for IntelePeer, Inc. to provide

competitive local telecommunications services in the service areas of AT&T, Embarq

(Sprint/United) and any other ILEC that does not enjoy a rural exemption under Section 251(f)

of the Telecommunications Act of 1996. A copy of the Application may be obtained from the

Tennessee Regulatory Authority.
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Certificate of Service

// .
[ HEREBY CERTIFY that on this%/ 2'day of &6@%5&/5 , 2009, a copy of

the foregoing Notice of the Application of IntelePeer, Inc. for a Certificate of Convenience and

Necessity to Provide Facilities-Based and Resold Competing Local Telecommunications
Services and Facilities-Based and Resold Interexchange Telecommunications Services, as filed
with the Tennessee Regulatory Authority was served by first class U.S. mail, postage prepaid on
the incumbent local exchange carriers certificated in Tennessee and the Consumer Advocate and
Protection Division of the Office of the Tennessee Attorney General as set forth on the attached

list.

FARRIS MATHEWS BOBANGO PLC

Ny

Charles B. Welch, Jr. (/
618 Church Street, Suite 300

Nashville, Tennessee, 37219

(615) 726-1200 (Tel)

(615) 726-1776 (Fax)
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)

2)

3)

4)

5)

6)
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INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

ARDMORE TELEPHONE COMPANY, INC.
P.O. Box 549

517 Ardmore Avenue

Ardmore, TN 38449

(205) 423-2131

(205) 423-2208 (Fax)

BELLSOUTH

333 Commerce Street
Nashville, TN 37201-3300
(615) 214-3800

(615) 214-8820 (Fax)

CENTURY TELEPHONE OF ADAMSVILLE
116 N. Oak Street

P.O. Box 405

Adamsville, TN 38310

(901) 632-3311

(901) 632-0232 (Fax)

CENTURY TELEPHONE OF CLAIBORNE
507 Main Street

P.O. Box 100

New Tazewell, TN 37825

(423) 626-4242

(423) 626-5224 (Fax)

CENTURY TELEPHONE OF OQOLTEWAH-COLLEGEDALE, INC,
5616 Main Street

P.O. Box 782

Ooltewah, TN 37363

(423) 238-4102

(423) 238-5699 (Fax)

CITIZENS COMMUNICATIONS COMPANY OF TENNESSEE
P.O. Box 770

300 Bland Street

Bluefield, WV 24701




7)

8)

9)

10)

11)

12)

13)
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INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

FRONTIER COMMUNICATIONS OF AMERICA
250 South Franklin Street

P.O. Box 689 _

Cookeville, Tennessee 38501

(931) 528-0518

(931) 528-0604 (Fax)

LORETTO TELEPHONE COMPANY, INC.
P.O. Box 130

Loretto, TN 38469

(931) 853-4351

(931) 853-4329 (Fax)

MILLINGTON TELEPHONE COMPANY, INC.
4880 Navy Road '
Millington, TN 38053

(901) 872-3311

(901) 873-0022 (Fax)

SPRINT-UNITED

112 Sixth Street
Bristol, TN 37620
(423) 968-8161
(423) 968-3148 (fax)

TDS TELECOM-CONCORD TELEPHONE EXCHANGE, INC.
P.O. Box 22610

Knoxville, TN 37933

(423) 966-5828

(423) 966-9000 (Fax)

TDS TELECOM-HUMPHREYS COUNTY TELEPHONE COMPANY

P.O. Box 552

203 Long Street

New Johnsonville, TN 37134-0552
{931) 535-2200

(931) 535-3309 (Fax)

TDS TELECOM-TELLICO TELEPHONE COMPANY, INC.
P.O.Box 9

102 Spence Street

Tellico Plains, TN 37385-0009

(423) 671-4600

{423) 253-7080 (Fax)
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15)

16)

17)

18)

19)
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INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

TDS TELECOM-TENNESSEE TELEPHONE COMPANY
7407 Andersonville Pike

P.O. Box 70387

Knoxville, TN 37928

(423) 922-3535

(423) 922-9515 (Fax)

TDS TELECOM-Knoxville Office
P.O. Box 22995

Knoxville, TN 37933-0995

(865) 966-4700

TEC-CROCKETT TELEPHONE COMPANY, INC,
P.O.Box 7

Friendship, TN 38034

(901) 677-8181

TEC-PEOPLE’S TELEPHONE COMPANY, INC.
P.O.Box 310

Erin, TN 37061

(931) 289-4221

(931) 289-4220 (Fax)

TEC-WEST TENNESSEE TELEPHONE COMPANY, INC.
P.O. Box 10

244 E. Main Street

Bradford, TN 38316

(901) 742-2211

(901) 742-2212 (Fax)

UNITED TELEPHONE COMPANY
P.O. Box 38

120 Taylor Street

Chapel Hill, TN 37034

(931) 364-2289

(931) 364-7202 (Fax)

CONSUMER ADVOCATE AND PROTECTION DIVISION
Russell Perkins, Esq.

Office of Consumer Advocate and Protection Division
Tennessee Attorney General & Reporter

425 Fifth Avenue North

Nashville, Tennessee 37202-0207
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Numbering Issues

Please provide answers to the following questions concerning numbering within your

proposed service area.

1.

What is your company’s expected demand for NXXs per NPA within a year of
approval of your application?

Initially, IntelePeer will not require its own NXX blocks in areas where service is
provided by Local Whole Complete of the ILEC services. In areas where IntelePeer
provides services on a facilities-based platform, IntelePeer will require no more than
1(one) Thousand number block per Rate Center in the first year.

How many NXXs do you estimate that you will request from NANPA when you
establish your service footprint?

IntelePeer estimates the need for NANPA to provide 1(one) Thousand number block per
rate center in which services are provided via a facilities based platform. IntelePeer
anticipates that this number will not exceed 1-1000 in 2009 and not more than 1-1000 in
2010.

When and in what NPA do you expect to establish your service footprint?

IntelePeer anticipates establishing a Local Wholesale Complete presence in 423, 615,
865, 931 NPAs during the 137 quarter of 2010. IntelePeer anticipates establishing a
facilities based foot print in 615 & 931 NPAs during the 2nd quarter of 2010.

Will the company sequentially assign telephone numbers within NXXs?

IntelePeer will abide by all of the numbering rules established by the FCC, including
sequential assignment of telephone numbers, as well as any rules established by the TRA.

What measures does the company intend to take to conserve Tennessee numbering
resources”?

IntelePeer will comply will all FCC regulations concerning number resource optimization
in order to conserve numbering resources.

When ordering new NXXs for growth, what percentage fill of an existing NXX does
the company use to determine when a request for a new NXX will be initiated?

In requesting growth codes, IntelePeer will comply with all applicable FCC regulations
relating to utilization thresholds. While the threshold will rise in increments of 5%,
current FCC regulations require that carriers achieve a 70% utilization prior to requesting
growth codes.

A/73111560.1
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Tennessee Specific Operational Issues

Please provide answers to the following questions conceming Tennessee Specific
Operational Issues.

1. How does the company intend to comply with TCA §65-21-114? In its description,
please explain technically how the company will not bill for countywide calls within
Tennessee.

To the extent that the arrangements are not covered by IntelePeer’s Local Wholesale
Complete arrangements with BellSouth, Call Detail Records (CDR) are captured in the
IntelePeer switch for each telephone call placed on the IntelePeer network. Each CDR is
placed in a batch file of records and passed to the IntelePeer Usage Mediation software
application. The Usage Mediation software application processes each CDR and
validates the information captured in each record. In addition the record information is
used to derive additional information that is added to the base CDR which includes the
jurisdiction determination. Based on the Calling NPA NXX and Called NPA NXX the
call will be assigned the jurisdiction of Local, Intrastate, Interstate or International. The
means used to determine when the call is Local is based on the Rate Center of the Calling
NPA NXX and the Rate Center of the Called NPA NXX which are derived from the
LERG. The Calling Rate Center and the Called Rate Center are used to look up in
IntelePeer Local Route Table to determine if the call qualifies as a local call. The Local
Route tables are created and maintained by the IntelePeer Regulatory Organization where
the state governing tariffs are received and reviewed for local route changes.

2. Is the company aware of the Tennessee County Wide Calling database maintained
by BellSouth and the procedures to enter your telephone numbers on the database?

Yes, IntelePeer is aware of the Tennessee County Wide Calling database maintained by
BellSouth and the procedures to enter IntelePeer’s telephone numbers on the database.

3. Is your company aware of the local calling areas provided by the Incumbent Local
Exchange Carriers in your proposed service areas?

Yes, IntelePeer is aware of the local calling areas provided by the Incumbent Local
Exchange Carriers in its proposed service area.

4. Explain the procedures that will be implemented to assure that your customers will
not be billed long distance charges for calls within the metro calling areas.

See procedure described in the response to question 1.
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S. Please provide the name and telephone number of an employee of your company
that will be responsible to work with the TRA on resolving customer complaints.

The following person is responsible for working with the TRA for customer complaints:

Andre Simone

2855 Campus Drive, Suite 200
San Mateo, CA 94403

(650) 525-9200 (Tel)

(650) 287-2628 (Fax)
asimone@intelepeer.com

6. Does the company intend to telemarket its services in Tennessee? If yes, is the
company aware of the telemarketing statutes and regulations found in TCA §65-4-
401 et seq. And Chapter 1220-4-11?

At this time, IntelePeer does not intend to employ telemarketers to market its service in
Tennessee. IntelePeer is aware of the telemarketing statutes and regulations found in
Section 65-4-401 through Section 65-4-408 of the Tennessee Code Annotated and in
Chapter 1220-4-11 of the TRA’s Rules and Regulations and will comply with such rules
if and when its plans change and it uses telemarketing in Tennessee.

AS73111560.1
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BEFORE THE
TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

In the Matter of the Application of

IntelePeer, Inc.
Docket No.

For a Certificate of Convenience and Necessity to
Provide Facilities-Based and Resold Competing
Local Telecommunications Services and
Facilities-Based and Resold Interexchange
Telecommunications Services in Tennessee

A g . i O N NI SRS S N

PREFILED TESTIMONY OF ANDRE SIMONE

I, Andre Simone, do hereby testify as follows in support of the application of IntelePeer,
Inc. (“IntelePeer”) for a Certificate of Convenience and Necessity to Provide Facilities-Based
and Resold Competing Local Telecommunications and Facilities-Based and Resold
Interexchange Telecommunicatibns Services in the State of Tennessee.

Q. Please state your full name, business address, and position.

A My name is Andre Simone. I am Chief Financial Officer of IntelePeer, Inc.
(“IntelePeer”). My business address is 2855 Campus Drive, Suite 200 San Mateo, CA
94403.
Please briefly describe your duties.
I am the Chief Financial Officer of IntelePeer, Inc. I'am responsible for all financial
matters related to IntelePeer, Inc.

Q. Please describe your professional experience and background.

A. I have approximately 3 years of experience in the telecommunications industry. Prior to

joining IntelePeer, I was CFO at Dimatix which was acquired by Fuji Film. Previously I
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had been CFO at SAP Markets Inc., which was sold to SAP; ACTA Technology, where I
completed private ﬁnan;ing and prepared the company for an IPO; and ADAC
Laboratories, a publicly traded company later acquired by Philips, where 1 was
responsible for acquisitions, investor relations and finance. Earlier in my career, [ held a
variety of positions including foreign currency manager at Hewlett Packard and
consultant at Bain & Company. I hold an MBA from the University of Pennsylvania’s
Wharton School and a B.S. degree from Stanford University with Distinction.

Are all statements in IntelePeer, Inc.’s Application true and correct to the best of
your knowledge, information and belief?

Yes.

What is the purpose of your testimony in this proceeding?

The purpose of my testimony is to describe the resold and facilities-based services that
IntelePeer proposes to offer in Tennessee and to review issues related to IntelePeer’s
request for a license to provide such services. My testimony specifically relates to
IntelePeer’s managerial, financial, and technical competence to provide the
telecommunications services for which authority is requested, and its compliance with
the rules and policies of the Tennessee Regulatory Authority (“TRA”).

Please describe the authority that IntelePeer seeks from the TRA.

IntelePeer seeks to offer all forms of resold and facilities-based interexchange and local

exchange telecommunications services throughout the State of Tennessee.

Please describe the corporate structure of IntelePeer.

IntelePeer is a corporation organized under the laws of the State of Delaware.

Does IntelePeer possess the requisite managerial, financial, and technical abilities to
provide the services for which it has applied for authority?

Yes.
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Q. Please describe IntelePeer’s managerial and technical qualifications.

A. IntelePeer is technically and managerially qualified to provide competitive local
exchange and interexchange services in Tennessee. IntelePeer has approximately 6 year§
bf experience in voice telephony. IntelePeer’s Tennessee operations will be directed by
its existing corporate management, technical and operations staffs who are responsible
for the interexchange and local exchange operations in other states. A description of the
background of Applicant’s key personnel, which demonstrates the extensive
telecommunications experience of IntelePeer’s management team, is attached to the
Application as Exhibit D.

Q. Please describe IntelePeer’s financial qualifications.

A. IntelePeer’s success in developing innovative products and services and in expanding its
geographic reach has translated into impressive growth in recent years, and as such
IntelePeer is extremely well-qualified financially to operate and expand its business.
Financial information demonstrating IntelePeer’s financial qualifications is provided
under seal as Exhibit E, F and G to the Application. As shown in the attached
information, IntelePeer is financially qualified to opérate within the State of Tennessee.
Please describe the types of services that IntelePeer will offer in Tennessee.

A. IntelePeer will provide fully managed, hosted, on-demand peering infrastructure to
directly exchange voice traffic over IP or legacy TDM networks between any application
and any telephony device. Specifically, IntelePeer seeks authority to provide facilities-
based and resold local exchange and interexchange telecommunications services in
Tennessee. IntelePeer will offer basic local exchange services, custom calling features,
and interexchange toll services, including toll free services, to business and enterprise

customers.
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While IntelePeer will not initially offer prepaid local exchange and interexchange

services, IntelePeer may offer such services in the future. IntelePeer may also provide
access services to payphone service providers. IntelePeer will offer basic local exchange
services, custom calling features, and interexchange toll services, including toll free
services, to business and enterprise customers. Facilities-based local exchange service
will be provided via (1) commercial wholesale agreement with incumbents, (2)
IntelePeer’s own facilities, or (3) a combination thereof. Initially, toll services will be
provided via IntelePeer’s underlying long distance carrier. IntelePeer, however, seeks
the full range of resold and facilities-based local exchange and interexchange authority so
that it can have the flexibility in provisioning services in the future.
IntelePeer will offer interexchange telecommunications statewide. Initially, IntelePeer
intends to provide local exchlange service in the areas served by BellSouth, Untied/Sprint
(Embarq) and any other ILEC that does not enjoy a rural exemption under Section 251(f)
of the Telecommunications Act of 1996 and does not plan to provide service in areas of
any small or rural local exchange carriers.2 However, IntelePeer does seek statewide
authority so that it may expand into other services as market conditions warrant and as
additional service areas become open to competition. Emergency 911 and enhanced 911
calling will be provided to local exchange customers in accordance with TRA and FCC
guidelines. IntelePeer will provide all services required under TRA Rule 1220-4-8-
.04(3)(b).

What facilities will IntelePeer use to provide its proposed local exchange services?

2

At this time, Applicant does not seek to terminate any exemption held by a rural telephone

company pursuantto 47 U.S.C. § 251(f).
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A. IntelePeer’s telecommunications services in the State of Tennessee will initially be

- provided through the local wholesale complete arrangements or the resale of the facilities

of other certificated carriers. IntelePeer may deploy its own facilities in Ten_nessee as
business and market conditions warrant.

Q. What geographic areas will IntelePeer serve?

A, While IntelePeer will initially provide service in the BellSouth service territory,
IntelePeer secks authority to provide facilities-based and resold local exchange in all
services areas that are ‘currently designated open for competition (BellSouth,
Untied/Sprint (Embarq) and any other ILEC that does not enjoy a rural exemption under
Section 251(f) of the Telecommunications Act of 1996). IntelePeer also seeks authority
to provide facilities-based and resold interexchange services statewide.

Q. Will IntelePeer, Inc. offer service to all consumers within its service area.

A. IntelePeer initially intends to offer service only to business customers in its service
territory. As market conditions warrant, IntelePeer will provide service to residential
customers in its service territory.

Q. Does IntelePeer, Inc. plan to offer local exchange telecommunications services in

areas served by any incumbent local exchange telephone company with fewer than
100,000 total access lines?

A, While IntelePeer will initially provide service in the BellSouth service territory,
IntelePeer seeks authority to provide facilities-based and resold local exchange in all
services areas that are currently designated open for competition (BellSouth,
Untied/Sprint (Embarq) and any other ILEC that does not enjoy a rural exemption under
Section 251(f) of the Telecommunications Act of 1996).

Q. Please provide the name, address and telephone number of the person that will

serve as your company’s contact to the Consumer Service Division for complaint
resolution.
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Technician on Duty, (866) 780-8639 (our Network Operations Center is staffed 7 x 24)
If authorized to provide competitive telecommunications services, will IntelePeer
abide by the rules, regulations, policies and orders of the TRA, and the laws of the

State of Tennessee, as now adopted or that may be adopted in the future, in its
provision of competitive intrastate telecommunications services?

Yes. IntelePeer commits to abide by TRA rules, statutes, and orders pertaining to the
provision of telecommunications services in Tennessee, that are deemed to be applicable
to IntelePeer, including those fof disconnection and reconnection of service. IntelePeer
also agrees to abide by all 911 requirements at such time as IntelePeer begins to provide
local exchange services.

Has IntelePeer adopted a Small and Minority Business Participation Plan and a Toll
Dialing Parity Plan?

Yes.

Will IntelePeer implemént and comply with these Plans?

Yes.

How will IntelePeer guard against stamming?

IntelePeer will prevent unauthorized switching of customers by obtaining a signed letter
of authorization (“LOA”), or similar authofization, from all new customers. IntelePeer
will comply with Tennessee law and Federal Communications Commission (“FCC”™)
regulations regarding how carriers may change a customer’s Primary Interexchange
Carrier.

How will IntelePeer bill for its services?

IntelePeer will bill customers directly for the services it provides its customers.

How will IntelePeer handle service, billing and repair complaints?

IntelePeer has made arrangements for its customers to call the company at its toll-free

customer service number: (866) 780-8639. IntelePeer representatives will monitor calls
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24 hours per day, seven days a week. In addition, customers may contact the company in
writing at its principal place of business. The toll-free number will be printed on the
customer’s monthly billing statements. IntelePeer views customer satisfaction as -critical
to its success in the competitive marketplace and will address all services, billing, and
repair complaints and inquiries promptly. If IntelePeer is unable to resolve a billing
complaint to a customer’s satisfaction, IntelePeer will advise the customer of its right to
file a complaint with the Tennessee Regulatory Authority.

Q. Will IntelePeer comply will all applicable TRA service rules and billing standards?

A. Yes.

Q. Please describe the public interest benefits associated with IntelePeer’s proposed
offering of telecommunications services in Tennessee.

A. Grant of IntelePeer’s Application will further the public interest by expanding the
availability to Tennessee consumers of technologically advanced telecommunications
facilities and services. IntelePeer’s presence in the market will afford consumers an
additional choice of local and interéxchange service providers. The public will benefit
both directly, through the use of the high-quality and reliable services offered by
IntelePeer, and indirectly because the expanded presence of IntelePeer in the market will
increase the incentives for other telecommunications providers to operate more
efficiently, offer more innovative services, reduce their prices, and improve their quality
of service. Grant of this Application is therefore in the public interest because it will
enhance further the service options available to Tennessee citizens.

Q. Has any state ever denied IntelePeer, Inc. or one of its affiliates authorization to
provide intrastate service?

A. No.

A/T3111560.1



Q. Has any state ever revoked the certification of IntelePeer, Inc. or one of its
affiliates?

A. No.

Q. Has IntelePeer or one of its affiliates ever been investigated or sanctioned by any
regulatory authority for service or billing irregularities.

A. No.

Q. Who is knowledgeable about IntelePeer, Inc.’s operations and will serve as
IntelePeer Inc.’s regulatory and customer service contact?

A. Julie Barghouthi, Sr. Vice President & Access Management
IntelePeer, Inc.

2300 15th Street, Suite 100

Denver, CO 80202

Email: JBarghouthi@Intelepeer.com
IntelePeer’s customer service contact is:

Technician on Duty, (866) 780-8639 (our Network Operations Center is staffed 7 x 24)

Q. Please explain in detail IntelePeer, Inc.’s proposed procedures for responding to
information requests from the TRA and its staff.

A. Information requests related to this Application should be directed to our counsel with a
copy to me. Our counsel will prepare a response for my review and together we will
ensure the response is filed promptly and .by any deadline set by staff. Following
certification, information requests should be directed to me. I will ensure that the

response is filed promptly and by any deadline set by staff.
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Q. Does this conclude your testimony?

A, Yes, it does.

Andre Simone
Chief Financial Officer
IntelePeer, Inc.

Subscribed and sworn to me this zx_f'day of . ,2009.
otary Public

State of California
County of San Mateo

| My commission expires _ W\W\ 95 10“

"i\‘ Commmbnc 1747146
jg; eT] Nodaty Public - - Californic

\\ ' sona Clara County =
u Bpres Moy 25, 2011
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IntelePeer, Inc.
TRA Tariff No. 1
Original Sheet No. 1

Tariff Schedule Applicable to
Resold and Facilities-Based
Competitive Interexchange Services
Furnished by
IntelePeer, Inc.

Between Points Within the State of Tennessee

This tariff contains the descriptions, regulations, and rates applicable to the furnishing
of service for telecommunications services provided by IntelePeer, Inc. with principal
offices at 2855 Campus Drive, Suite 200, San Mateo, CA 94403. This tariff applies for
services furnished within the State of Tennessee. This tariff is on file with the
Tennessee Regulatory Authority, and copies may be inspected, during normal business
hours, at the Company's principal place of business.

Issued: , 2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
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IntelePeer, Inc.

TRA Tariff No. 1
Original Sheet No. 2

The sheets of this tariff inclusive herein are effective as of the date shown at the bottom
of the respective sheet(s). Original and revised sheets as named below comprise all
changes from the original tariff and are currently in effect as of the date on the bottom

of this sheet.

CHECK SHEET

Page Number of Revision Page Number of Revision
1 Original 28 Original
2 Original 29 Original
3 Original 30 Original
4 Original 31 Original
5 Original 32 Original
6 Original 33 Original
7 Original 34 Original
8 Original 35 Original
9 Original 36 Original
10 Original 37 Original
11 Original 38 Original
12 Original 39 Original
13 Original 40 Original
14 Original 41 Original
15 Original 42 Original
16 Original 43 Original
17 Original 44 Original
18 Original 45 Original
19 Original

20 Original
21 Original
22 Original
23 Original
24 Original
25 Original
26 Original .
27 Original
Issued: , 2009 Effective: , 2009

Issued By:

Julie Barghouthi

Sr. Vice President Product Development & Access Management
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IntelePeer, Inc.
TRA Tariff No. 1
Original Sheet No. 3

Table of Contents

T SO . oo e e e 1
OO SO ... oo e e e, 2
B = 1o] N O ) 070 31 (=11 TP U TR U RO TR RPN 3
Explanation of Symbols Sheet ... 4
B E=1 411 8 wlo)1 1.0 121 SUTT TR TP 5
CoNtaCt IOt ON ... et 6
Section 1. — Technical Terms and Abbreviations ........cooevi e 7
Section 2. — Rules and Regulations ... 10
Section 3. — Description of SEIVICE ..., 40
SECHON 4. — RAIES .. oo e e 44
Issued: , 2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
A/73143383.1



IntelePeer, Inc.
TRA Tariff No. 1

Original Sheet No. 4

Explanation of Symbols

(C) - To signify a changed regulation

(D) — To signify a discontinued rate or regulation

(I) — To signify an increase in a rate

(M) — To signify text or rates relocated without change
(N) — To signify a new rate or regulation or other text
(R) — To signify a reduction in a rate

(T) — To signify a change in text but no change in rate

Issued: , 2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
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IntelePeer, Inc.
TRA Tariff No. 1

Original Sheet No. 5§

TARIFF FORMAT

A. Page Numbering - Page numbers appear in the upper right corner of the
page. Pages are numbered sequentially. However, new pages are
occasionally added to the tariff. When a new page is added between pages
already in effect, a decimal is added. For example, a new page added
between Page 14 and 15 would be 14.1.

B. Page Revision Numbers - Revision numbers also appear in the upper right
corner of each page. These numbers are used to determine the most
current page version on file with the Authority. For example, the 4™ revised
Page 14 cancels the 3" revised Page 14.

C. Paragraph Numbering Sequence - There are various levels of paragraph
coding. Each level of coding is subservient to its next higher level:

NPNNDN

A

1.1

111

D. Check Sheets - When a tariff filing is made with the Authority, an updated
Check Sheet accompanies the tariff filing. The Check Sheet lists the pages
contained in the tariff, with a cross-reference to the current revision number.
When new pages are added, the Check Sheet is changed to reflect the
revision. An asterisk designates all revisions made in a given filing (*).
There will be no other symbols used on this page if these are the only
changes made to it (i.e., the format, etc. remain the same, just revised
revision levels on some pages.) The tariff user should refer to the latest
Check Sheet to find out if a particular page is the most current on file with
the Authority.

Issued: , 2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
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IntelePeer, Inc.

TRA Tariff No. 1
Original Sheet No. 6

CONTACT INFORMATION

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
www.intelepeer.com

Phone: 1-650-525-9200
Fax: 1-650-287-2628

Customer Contact -

For establishment of service, complaints, and inquiries regarding service and billing, or
reporting or inquiring about network outages or service problems.

Customer Service:  1-866-780-8639

Authority Contact -

For complaints and customer inquiries concerning rates.

Julie Barghouthi

Sr. Vice President Product Development & Access Management
IntelePeer, Inc.

2855 Campus Drive, Suite 200

San Mateo, CA 94403

For matters concerning tariffs and regulatory affairs.

Julie Barghouthi

Sr. Vice President Product Development & Access Management
IntelePeer, Inc.

2855 Campus Drive, Suite 200

San Mateo, CA 94403

www.julie.barghouthi@intelepeer.com

Issued:

Issued By:
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Julie Barghouthi

Sr. Vice President Product Development & Access Management

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc.
TRA Tariff No. 1

Original Sheet No. 7

Section 1. TECHNICAL TERMS AND ABBREVIATIONS

“Access Line” is a transmission line from either a local exchange carrier or other
common carrier which connects a Customer's location to Company’s
location or switching center.

‘Applicant” refers to an individual, partnership, corporation, association, or
government agency who applies to the Company for any new or additional
telephone service.

“‘Authority refers to the Tennessee Regulatory Authority

“Business Hours” refers to the time after 8:00 A.M. and before 5:00 P.M., Monday
through Friday excluding holidays.

“Central Office” refers to a switching unit, in a telephone system which provides
service to the general public, having the necessary equipment and
operating arrangements for terminating and inter-connecting subscriber
lines and trunks or trunks only. There may be more than one central office
in a building. :

“Company” refers to IntelePeer, Inc.

“Complaint” refers to any specific objection to charges on a billing statement,
facilities, practices, or services of the telecommunications Company.

“Customer” refers to the firm, company, partnership, corporation, municipality,
cooperative, organization, governmental agency or other entity that
contracts for service under this tariff and that is responsible for the payment
of charges as well as compliance with the Company's regulations pursuant
to this tariff.

“Delinquent or Delinquency” refers to an account for which payment has not been
paid in full on or before the last day for timely payment.

Issued: , 2009 Effective: , 2009

[ssued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
A/73143383.1



IntelePeer, Inc.
TRA Tariff No. 1
Original Sheet No. 8

Section 1. TECHNICAL TERMS AND ABBREVIATIONS(Cont’d)

“Exchange” refers to a unit established by a telephone utility for the administration
of telephone service in a specified area which usually embraces a city, town,
or village and its environs. It consists of one or more central offices together
with associated plant used in furnishing communication service in ..... that
area.

“Local Access Transport Area ("LATA")” refers to a geographical area established
by the U.S. District Court for the District of Columbia in Civil Action No.
820192.

“Message” is a completed call which the Company’s network has determined has
been answered by a person, answering machine, fax machine, computer
modem device, or other answering device.

“Nonrecurring Charges” refer to a one-time charge associated with given service or
item of equipment which applies on a per-service and/or per item basis each
time the service or item of equipment is provided.

“Service” refers to any telecommunications service(s) provided by the Company
under this tariff.

“Station” refers to a telephone instrument consisting of a connected transmitter,
receiver, and associated apparatus to permit sending or receiving telephone
messages.

“Tariffs” refer to the tariffs, price lists, and generally applicable terms and
conditions on file with a state or federal regulatory authority or publicly
available on the Company’s website in accordance with the regulations of a
state or federal regulatory authority.

Issued: ', 2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
A/73143383.1



IntelePeer, Inc.

TRA Tariff No. 1
Original Sheet No. 9

Section 1. TECHNICAL TERMS AND ABBREVIATIONS(Cont’d)

“Telecommunications Services” refers to a generic term describing two-way
communications services transmitted over communications facilities. These
services include voice, data, and video transmissions.

“Telephone Numbers” refer to The North American Numbering Plan [NPA-NXX-
XXXX} numbers assigned to customers and used in conjunction with the
Services provided pursuant to this tariff.

“TRA" refers to the Tennessee Regulatory Authority.

Issued: , 2009 Effective: , 2009

Issued By:

Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
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IntelePeer, Inc.

TRA Tariff No. 1
Original Sheet No. 10

SECTION 2. RULES AND REGULATIONS

2.1 Undertaking of the Company

This tariff contains the regulations, rates and charges
applicable to facilities-based and resold interexchange
services provided by the Company that originate and
terminate within the State of Tennessee.

The Company installs (or may utilize vendors service to
install), operates and maintains the communications services
provided herein in accordance with the terms and conditions
set forth under this tariff. It may act as the customer's agent
for ordering access connection facilities provided by other
carriers or entities when authorized by the customer, to allow
connection of a customer's location to the Company's
network. The customer shall be responsible for all charges
due for such service arrangement.

The Company's services are provided on a monthly basis
unless ordered on a longer term basis, and are available
twenty-four hours per day, seven days per week.

The Company's services are available to business/non-
residential customers.

2.1.1
2.1.2
2.1.3
214
Issued:
Issued By:

, 2009 Effective: , 2009

Julie Barghouthi

Sr. Vice President Product Development & Access Management
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IntelePeer, Inc.
TRA Tariff No. 1
Original Sheet No. 11

SECTION 2. RULES AND REGULATIONS

2.2 Limitations
2.2.1 Service is offered subject to the provisions of this tariff.

222 The Company's reserves the right to discontinue furnishing
service, or limit the use of service necessitated by conditions
beyond its control: or when the customer is using service in
violation of the law or the provisions of this tariff.

223 All regulations and conditions contained in this tariff shall
apply to all such permitted assignees or transferees, as well
as all conditions for service.
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SECTION 2. RULES AND REGULATIONS (Cont'd)

2.3  Obligations of the Customer
2.3.1  The customer shall be responsible for:
2.3.1.1  The payment of all applicable charges pursuant to this tariff.

2.3.1.2 Reimbursing the Company for damage to, or loss of the
Company’s equipment caused by the acts or omissions of the
customer; or the noncompliance by the customer, with these
regulations, or by fire or theft or other casualty on the
customer's premises uniess caused by the negligence or
willful misconduct of the employees or agents of the
Company.

2.3.1.3 Providing at no charge, as specified from time to time by the
Company, any needed space and power to operate the
Company’s equipment installed on the customer’s premises.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.3 Obligations of the Customer (Cont'd)

Complying with all laws and regulations regarding the working
conditions on the premises at which the Company’s
employees and agents shall be installing or maintaining the
Company’s equipment. The customer may be required to
install and maintain the Company’'s equipment within a
hazardous area if, in the Company’s opinion, injury or damage
to the Company’s employees or property might result from
installation or maintenance by the Company. The customer
shall be responsible for identifying, monitoring, removing and
disposing of any hazardous material prior to any installation
work.

Complying with all laws and regulations applicable to, and
obtaining all consents, approvals, licenses and permits as
may be required with respect to, the location of the
Company’s equipment in any customer premises for the
purpose of installing, inspecting, maintaining, repairing, or
upon termination of service as stated herein, removing the
equipment of the Company.

Making Company equipment available periodically for
maintenance purposes at a time agreeable to both the
Company and the customer. No allowance for interruptions in
service will be made for the period during which service is
interrupted for such purposes.

2.314
2315
2.3.1.6
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.3  Obligations of the Customer (Cont’d)

2.3.2 With respect to any service provided by the Company, the customer

shall indemnify, defend and hold harmiess the Company from all
claims, actions, damages, liabilities, costs and expenses for:

2321 Any loss, destruction or damage to property of the
Company or any third party, or injury to persons,
including, but not limited to, employees or invitees of
either the Company or the customer, to the extent
caused by or resulting from the negligent or intentional
act or omission of the customer, its employees, agents,
representatives or invitees; or

2322 Any claim, loss, damage, expense or liability for
infringement of any copyright, patent, trade secret, or
any proprietary infringement of any copyright, patent,
trade secret, or any proprietary or intellectual property
right of any third party, arising from any act or omission
by the customer.

2.3.3 The customer is responsible for ensuring that customer-provided

234

equipment connected to Company equipment is compatible with
such equipment. The connection, operation, testing, or maintenance
of such equipment shall be such as not to cause damage to the
Company-provided equipment or injury to the Company’s employees
or other persons. Any additional protective equipment required to
prevent such damage or injury shall be provided by the Company at
the customer’s expense.

The Company’s services may be connected to the services or other
communications carriers only when authorized by, and in accordance
with, the terms and conditions of the tariffs or contracts which are
applicable to such connections.
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SECTION 2. RULES AND REGULATIONS (Cont'd)

2.3  Obligations of the Customer (Cont'd)

2.3.5 Upon reasonable notification to the customer, and at a reasonable
time, the Company may make such tests and inspections as may be
necessary to determine that the customer is complying with the
requirements set forth in this tariff for the installation, operation, and
maintenance of customer-provided facilities and equipment that is
connected to Company-owned equipment.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.4  Liability of the Company

2.4.1 Limitations on Liability

(A)

(B)

(C)

Except as otherwise stated in this section, the liability of the
Company for damages arising out of either: (1) the furnishing
of its services, including but not limited to mistakes,
omissions, interruptions, delays, or errors, or other defects,
representations, or use of these services, or (2) the failure to
furnish its service, whether caused by acts or omission, shall
be limited to the extension of allowances to the Customer for
interruptions in service as set forth in Section 2.9.

Except for the extension of allowances to the Customer for
interruptions in service as set forth in Section 2.9, the
Company shall not be liable to a Customer or third party for
any direct, indirect, special, incidental, reliance, consequential,
exemplary or punitive damages, including, but not limited to,
loss of revenue or profits, for any reason whatsoever,
including, but not limited to, any act or omission, failure to
perform, delay, interruption, failure to provide any service or
any failure in or breakdown of facilities associated with the
service.

The liability of the Company for errors in billing that resuit in
overpayment by the Customer shall be limited to a credit
equal to the dollar amount erroneously billed or, in the event

‘that payment has been made and service has been

discontinued, to a refund of the amount erroneously billed.
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SECTION 2. RULES AND REGULATIONS (Cont’'d)

2.4  Liability of the Company (Cont'd)

2.4.1 Limitations on Liability (Cont’d)

(D)  The Company shall not be liable for any claims for loss or
damages involving:

1.

Any act or omission of: (a) the Customer, (b) any other
entity furnishing service, equipment or facilities for use
in conjunction with services or facilities provided by the
Company; or (¢) common carriers or warehousemen;

Any delay or failure of performance or equipment due
to causes beyond the Company's control, including but
not limited to, acts of God, fires, floods, earthquakes,
hurricanes, or other catastrophes; national
emergencies, insurrections, riots, wars or other civil
commotions; strikes, lockouts, work stoppages or other
labor difficulties; criminal actions taken against the
Company; unavailability, failure or malfunction of
equipment or facilities provided by the Customer or
third parties, and any law, order, regulation or other
action of any governing authority or agency thereof;

Any unlawful or unauthorized use of the Company's
facilities and services;

Libel, slander, invasion of privacy or infringement of
patents, trade secrets, or copyrights arising from or in
connection with the transmission of communications by
means of Company-provided facilities or services; or by
means of the combination of Company-provided
facilities or services with Customer-provided facilities or
services;
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.4  Liability of the Company (Cont'd)

2.4.1 Limitations on Liability (Cont'd)

5.

Breach in the privacy or security of communications
transmitted over the Company's facilities;

Changes in any of the facilities, operations or procedures of
the Company that render any equipment, facilities or services
provided by the Customer obsolete, or require modification or
alteration of such equipment, facilities or services, or
otherwise affect their use or performance, except where
reasonable notice is required by the Company and is not
provided to the Customer, in which event the Company's
liability is limited as set forth in Paragraph A.

Defacement of or damage to Customer premises resulting
from the furnishing of services or equipment on such premises
or the installation or removal thereof;

Injury to property or injury or death to persons, including
claims for payments made under Workers' Compensation law
or under any plan for employee disability or death benéefits,
arising out of, or caused by, any act or omission of the
Customer, or the construction, installation, maintenance,
presence, use or removal of the Customer's facilities or
equipment connected, or to be connected to the Company's
facilities;
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SECTION 2. RULES AND REGULATIONS (Cont’'d)

2.4  Liability of the Company (Cont'd)
2.4.1 Limitations on Liability (Cont’d)

9.  Any intentional, wrongful act of a Company employee when
such act is not within the scope of the employee's
responsibilities for the Company and/or is not authorized by the
Company;

10. Any representations made by Company employees that do not
comport, or that are inconsistent, with the provisions of this
Tariff;

11.  Any act or omission in connection with the provision of 911,
E911, or similar services;

12.  Any noncompletion of calls due to network busy conditions;

13.  Any calls not actually attempted to be completed during any
period that service is unavailable.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.4  Liability of the Company (Cont'd)

2.4.1 Limitations on Liability (Cont'd)

(E)

(F)

The Company shall be indemnified, defended and held
harmless by the Customer or end user from and against any
and all claims, loss, demands, suits, expense, or other action
or any liability whatsoever, including attorney fees, whether
suffered, made, instituted, or asserted by the Customer or by
any other party, for any personal injury to or death of any
person or persons, and for any loss, damage or destruction of
any property, including environmental contamination, whether
owned by the Customer or by any other party, caused or
claimed to have been caused directly or indirectly by the
installation, operation, failure to operate, maintenance,
presence, condition, location, use or removal of any Company
or Customer equipment or facilities or service provided by the
Company.

The Company does not guarantee nor make any warranty
with respect to installations provided by it for use in an
explosive atmosphere. The Company shall be indemnified,
defended and held harmless by the Customer from and
against any and all claims, loss, demands, suits, or other
action, or any liability whatsoever, including attorney fees,
whether suffered, made, instituted or asserted by the
Customer or by any other party, for any personal injury to or
death of any person or persons, and for any loss, damage or
destruction of any property, including environmental
contamination, whether owned by the Customer or by any
other party, caused or claimed to have been caused directly or
indirectly by the installation, operation, failure to operate,
maintenance, presence, condition, location, use or removal of
any equipment or facilities or the service.
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SECTION 2.RULES AND REGULATIONS (Cont’'d)

2.4  Liability of the Company (Cont'd)
2.4.1 Limitations on Liability (Cont'd)

(G) The Company assumes no responsibility for the availability or
performance of any cable or satellite systems or related
facilities under the control of other entities, or for other
facilities provided by other entities used for service to the
Customer, even if the Company has acted as the Customer's
agent in arranging for such facilities or services. Such
facilities are provided subject to such degree of protection or
nonpreemptibility as may be provided by the other entities.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.5 Application for Service

2.5.1 Minimum Contract Period

2.5.1.1

2512

2513

Except as otherwise provided, the minimum contract
period is one month for all services furnished. However, if
a new customer notifies the Company within twenty days
after receipt of the first bill that certain services or
equipment are not desired, the Company will delete such
services or equipment from the customer’s account without
a record keeping or service ordering charge. The customer
nonetheless shall be responsible for all monthly usage and
installation charges incurred for the use of such service
and equipment.

Except as provided in 2.5.2.1, the length of minimum
contract period for directory listings, and for joint user
service where the listing actually appears in the directory,
is the directory period. The directory period is from the day
on which the directory is first distributed to customers to
the day the succeeding directory is first distributed to
customers.

The Company may require a minimum contract period
longer than one month in connection with special, non-
standard types or arrangements of equipment necessary
to meet special demands for service.

2.52 Cancellation of Service
2.5.2.1 Where the applicant cancels an order for service prior to
the start of the installation no charge shall apply, except to
the extent the Company incurs a service order or similar
charge from a supplying carrier.
Issued: , 2009 Effective: , 2009
Issued By:

Julie Barghouthi

Sr. Vice President Product Development & Access Management

A/73143383.1

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc.

TRA Tariff No. 1
Original Sheet No. 23

SECTION 2. RULES AND REGULATIONS (Cont’d)

2.5 Application for Service (Cont'd)

2.5.2 Cancellation of Service

2.5.2.1

2522

25.23

Where the applicant cancels an order for service prior to
the start of the installation no charge shall apply, except to
the extent the Company incurs a service order or similar
charge from a supplying carrier.

The Company reserves the right to redefine its regions,
add new regions, or remove regions from its current
offering, as it deems appropriate in its sole discretion and
will provide the Customer with at least thirty (30) days'’
notice of any change in the definition of the Company's
regions. '

In the event that the Company plans to exit a current
region, the Customer shall be provided with thirty (30) days
prior written notification of the Company’s intent. The
Customer shall be allowed to immediately terminate
services in the affected region without penalty.
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SECTION 2. RULES AND REGULATIONS (Cont'd)

2.6 Payment for Service

2.6.1

2.6.2

26.3

The Company will bill Customer monthly, with recurring charges
being billed in advance and any usage charges billed in arrears.
Payment is due upon receipt by Customer and payable within thirty
(30) days of the Bill Date (the “Due Date”). The customer is
responsible for payment of all charges for service furnished to the
customer. Charges based on actual usage during a month will be
billed monthly in the month following the month in which the service
was used. All fixed monthly and nonrecurring charges for services
ordered will be billed monthly in advance.

Payments are past due if not received by the Company by the Due
Date. A late payment charge of 1.5% will be assessed on all unpaid
balances more than thirty (30) days old. Bills not paid within thirty
(30) days of the Bill Date and which have not been disputed in
accordance with the procedures set forth in Section 2.8.1 of this
tariff, may result in suspension of service until the overdue payments
and any additional charges that may be imposed to restore service
have been paid. Customer agrees to pay all costs incurred by the
Company in collecting any unpaid amounts, including attorneys’ fees.

The Company reserves the right to require from an applicant for
service advance payments of fixed charges and nonrecurring
charges. The advance payment will not exceed an amount equal to
the nonrecurring charge(s) and one month’s charges for the service.
The advance payment will be applied to any indebtedness for the
service for which the advance payment is made on the customer’s
initial bill.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.7  Customer Deposits

The Company may require a deposit or guarantee of payment
from any customer or applicant who has not established good
credit with the Company. Deposit or guarantee of payment
requirements as prescribed by the Company will be based
upon standards which bear a reasonable relationship to the
assurance of payment. A deposit shall not exceed an
estimated two months' gross bill or existing two months' bill
where applicable. All deposits shall be in addition to payment
of an outstanding bill or a part of such bill as has been
resolved to the satisfaction of the Company, except where
such bill has been discharged in bankruptcy. The Company
may determine whether a customer has established good
credit with that utility, except as herein restricted:

A customer, who within the last 12 months has not had
service disconnected for nonpayment of a bill and has not
been liable for disconnection of service for nonpayment of a
bill, and the bill is not in dispute, shall be deemed to have
established good credit.

The Company shall not require a deposit or a guarantee of
payment based upon income, home ownership, residential
location, employment tenure, nature of occupation, race,
color, creed, sex, marital status, age, national origin, or any
other criteria which does not bear a reasonable relationship to
the assurance of payment or which is not authorized by this
section.

271
2711
2712
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.7 Customer Deposits (Cont'd)

2.7.2

2.7.3

Return of Deposit

When a deposit is to be returned, the Customer may request that the
full amount of the deposit be issued by check. If the Customer
requests that the full amount be credited to amounts owed the
Company, the Company will apply the deposit to any amount
currently owed to the Company, and return any remaining amount of
the deposit to the Customer by check.

Interest on Deposits

Interest shall be paid on deposits held more than three months, at a
rate prescribed and specified by the Authority and shall be payable
from the date of deposit to the date of refund or disconnection.

Upon termination of service, the deposit with accrued interest shall
be credited to the final bill and the balance shall be returned to the
Customer as soon as practicable.

Issued:

Issued By:

, 2009 Effective: , 2009

Julie Barghouthi

Sr. Vice President Product Development & Access Management

A/73143383.1

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc.

TRA Tariff No. 1
Original Sheet No. 27

SECTION 2.

RULES AND REGULATIONS (Cont’d)

2.8  Customer Complaints and Billing Disputes

2.8.1

2.8.2

in the event that Customer disputes any charges, Customer may
submit a oral or written claim by fax, e-mail or in person, describing
the disputed amount. Customers may also contact the Company via
its toll free number, 1-866-780-8639. Customer shall submit all
documentation as may reasonably be required to support the claim.
Payment may be withheld for the amounts subject to a dispute
submitted prior to the Due Date. All disputes and claims for refunds
must be submitted to the Company within ninety (90) days of the Bill
Date. If Customer does not submit a claim as stated above,
Customer waives all rights to file a claim thereafter. The Company
shall investigate and resolve all disputes within fifteen (15) days of
receipt of the dispute and the Company’'s resolution of such a
dispute is final. Any portion of a disputed amount deemed payable
by the Company must be paid in full within ten (10) days of
resolution or Customer’'s service may be subject to disconnection
and late payment charges imposed on the overdue amount.

Any unresolved dispute may be directed in writing to the Tennessee
Regulatory Authority, Consumer Assistance Branch, 460 James
Robertson Parkway, Nashville, TN 37243-0505. Customers may
also contact the Authority by utilizing the online complaint form
located on the Authority’s website:

(http://state.tn.us/tra/consumer.htm).

The company shall reply within ten (10) working days after receipt of
complaint forwarded by the Authority.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.9. Allowances for Interruptions in Service

When interruptions occur, the Company shall re-establish service with the
shortest possible delay. In the event the customer’s service is interrupted
other than by negligence or willful act of the customer and it remains out of
order in excess of twenty-four (24) hours after being reported, appropriate
adjustments or refunds shall be made to the customer, upon the customer’s
request. The refund to the customer shall be the pro rata part of the month’s
charge for the period of days and that portion of the service and facilities
rendered useless or inoperative. The refund may be accomplished by a credit
on the subsequent bill for telephone service.

2.9.1 General

A

A service is interrupted when it becomes unusable to
the Customer, e.g., the Customer is unable to transmit
or receive, because of a failure of a component
furnished by the Company under this tariff.

An interruption period begins when the Customer reports a
service, facility or circuit to be inoperative and releases it for
testing and repair. An interruption period ends when the
service, facility or circuit is operative.

If the Customer reports a service, facility or circuit to be
inoperative but declines to release it for testing and repair, the
service, facility or circuit is considered to be impaired but not
interrupted. No credit allowances will be made for a service,
facility or circuit considered by the Company to be impaired.
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SECTION 2. RULES AND REGULATIONS (Cont’'d)

2.9. Allowances for Interruptions in Service

2.9.2 Limitations on Allowances

No credit allowance will be made for any interruption of service:

A.

due to the negligence of, or noncompliance with the
provisions of this Tariff by, any person or entity other
than the Company, including but not limited to the
Customer or other common carriers connected to the
service of the Company;

due to the failure of power, equipment, systems, or
services not provided by the Company;

due to circumstances or causes beyond the control of
the Company;

during any period in which the Company is not given
full and free access to its facilities and equipment for
the purposes of investigating and correcting
interruptions;

during any period in which the Customer continues to
use the service on an impaired basis;

during any period when the Customer has released
service to the Company for maintenance purposes or
for implementation of a Customer order for a change in
service arrangements;

that occurs or continues due to the Customer's failure
to authorize replacement of any element of special
construction; and
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SECTION 2. RULES AND REGULATIONS (Cont’'d)

2.9. Allowances for Interruptions in Service (Cont'd)
2.9.2 Limitations on Allowances (Cont’d)

H. that was not reported to the Company within thirty (30)
days of the date that service was affected.

2.9.3 Application of Credits for Interruptions of Service

A. Credits for interruptions of service, for which charges are
specified on the basis of per minute of use, or on the usage of
a fraction of a minute, shall in no event exceed an amount
equal to the initial period charge provided for under this tariff.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.10 Taxes and Fees

2.10.1 All state and local taxes and fees shall be listed as separate
line items on the customer’s bill.

2.10.2 If a municipality, other political subdivision or local agency of
government, or the Authority imposes and collects from the
Company a gross receipts tax, occupation tax, license tax,
permit fee, franchise fee, or regulatory fee, such taxes and
fees shall, as allowed by law, be billed pro rata to the
customer receiving service from the Company within the
territorial limits of such municipality, other political subdivision
or local agency of government. ‘

2.10.3 Service shall not be subject to taxes for a given taxing
jurisdiction if the customer provides the Company with written
verification, acceptable to the Company and to the relevant
taxing jurisdiction, that the customer has been granted a tax
exemption.

2.11  Returned Check Charge

A return check charge of $25.00 will be assessed for checks returned for
insufficient funds.

2.12 Restoration of Service

A reconnection fee of $25.00 per occurrence is charged when service is re-
established for customers who had been disconnected for non-payment.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.13  Special Customer Arrangements

In cases where a customer requests special or unique arrangements which
may include but are not limited to engineering, conditioning, installation,
assembly, purchase or other special services not offered under this tariff,
the Company, may provide the requested services. Appropriate recurring
charges and/or nonrecurring charges and other terms and conditions will
be developed for the customer for the provisioning of such arrangements.

The Company shall notify the Authority and provide a summary of special
customer arrangements, including a description of the services provided
and shall provide a copy of the contract to the Authority upon request.

Issued: , 2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
A/73143383.1



IntelePeer, Inc.

TRA Tariff No. 1
Original Sheet No. 33

SECTION 2. RULES AND REGULATIONS (Cont’'d)

2.14 Disconnection and Termination of Service

2.14 .1 Disconnection of Service Without Notice

The Company shall have the right to refuse or discontinue telephone
service or service arrangements without advance notice, if the acts of
the Customer or the conditions upon their premises are such as to
indicate an intent to defraud the Company or to use the Service to
defraud a third party, including but not limited to, providing false
credit information, using the services for unlawful purposes, or using
services without intent to pay.

The Company will attempt to contact the Customer by telephone
prior to discontinuing the Service or portions thereof. If the Company
is unable to contact the Customer by telephone, a letter will be
mailed to the Customer on the same date that their service or service
arrangement is discontinued, explaining the reasons for such action
and the Customer’s right to dispute such action.

Customer is responsible for all charges attributable to Customer,
even if incurred as a result of fraudulent or unauthorized use of the
Service by third parties. The Company may, but is not obligated to,
detect or report unauthorized or fraudulent use of Service.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.14 Disconnection and Termination of Service (Cont'd)
2.14.2  Disconnection of Service Requiring Notice

2.14.2.1 The Company may disconnect service for any of the following
reasons provided it has notified the customer of its intent, in
writing, to disconnect service and has allowed the customer a
reasonable time of not less than ten (10) days in which to
remove the cause for disconnection:

2.14.2.1.A Non-compliance with Regulations. For violation of or
non-compliance with Authority’s rules and regulations
or for violation of or non-compliance with the
Company’s tariffs on file with the Authority.

2.14.2.1.B Failure on Contractual Obligations. For failure of the
customer to fulfill his contractual obligations for service
subject to regulation by the Authority.

2.14.2.1.C Refusal of Access. For failure of the customer to permit
the Company to have reasonable access to its
equipment and property.

2.14.2.1.D Failure to meet the Company's deposit and credit
requirements.

2.14.21.E For non-payment of a bill for regulated service,
provided that the Company has made a reasonable
attempt to effect collection and has given the customer
written notice of its intent to deny service if settlement
of his account is not made and provided the customer
has at least ten (10) days notice.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.14 Disconnection and Termination of Service (Cont'd)

2.14.2. Disconnection of Service Requiring Notice

21421.F

2.1421G

2.14.21.H

21421.1

Failure to Comply with Service Conditions. For failure
of the customer to furnish the service equipment,
permits, certificates, or rights-of-way, specified by the
Company as a condition to obtaining service, or if the
equipment or permissions are withdrawn or terminated.

Failure to Comply with Municipal Ordinances. For
failure to comply with municipal ordinances or other
laws pertaining to telephone service.

In the event of tampering with the equipment furnished
and owned by the Company.

In the event of customer use of equipment in such a
manner as to adversely affect the Company's
equipment or the Company’s service to others.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.15 Unlawful Use of Service

2.15.1

2.15.2

Service shall not be used for any purpose in violation of law or for
any use as to which the customer has not obtained all required
governmental approvals, authorizations, licenses, consents, and
permits. The Company shall refuse to furnish service to an applicant
or shall disconnect the service without notice of a customer when:

2.15.1.1 An order shall be issued, signed by a judge finding that
probable cause exists to believe that the use made or to
be made of the service is prohibited by law, or

2.156.1.2 The Company is notified in writing by a law enforcement
agency acting within its jurisdiction is being used or will be
used for the purpose of transmitting or receiving gambling
information in interstate or foreign commerce in violation of
the law.

If service has been physically disconnected by law enforcement
officials at the customer’s premises and if there is not presented to
the Company the written finding of a judge, then upon written or
verbal request of the subscriber, and agreement to pay restoral of
service charges and other applicable service charges, the Company
shall promptly restore such service.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.16  Interference with or Impairment of Service

Service shall not be used in any manner that interferes with other persons
in the use of their service, prevents other persons from using their service,
or otherwise impairs the quality of service to other customers. The
Company may require a customer to immediately shut down its
transmission of signals if said transmission is causing interference to
others or impairing the service of others.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.17

2.18

2.19

Incomplete Calls

There shall be no charge for incomplete calls. No charge will be levied for
unanswered calls. Customers will receive credit for calls placed to a wrong
number if the customer notifies the Company of the error.

Overcharge

When a customer has been overcharged, the amount shall be refunded or
credited to the customer.

Notices

Any notice required or permitted to be given under this tariff shall be in
writing and delivered by hand, mail, national overnight courier service or by
fax if confirmed by telephone to the customer, at the address or phone
numbers shown herein or at such other address or phone numbers as shall
be designated from time to time.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.20 Minimum Call Completion Rate

A customer can expect a call completion rate (number of calls completed /
number of calls attempted) of not less than 92% during peak use periods
for all Feature Group D services ("1+" dialing).

2.21  County Wide Calling

Any telephone call made between two points in the same county in
Tennessee shall be classified as toll-free and shall not be billed to any
customer, subject to availability of necessary facilities.
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SECTION 3. DESCRIPTION OF SERVICES

3.1 Calculation of Rates

3.1.1  The customers long distance usage charge is based on the actual
usage of the Company’s network. The chargeable time for a long
distance call is determined by the duration of the cail. Chargeable
time begins when connection is established between the calling
station and the called station. Chargeable time ends when the calling
station hangs up. If the called station hangs up, but the calling station
does not, chargeable time ends when the connection is released by
either automatic timing equipment in the telecommunications network
or by an operator.

3.1.2 Calls are billed in (six) 6 second increments with an eighteen (18)
second minimum for interLATA calls and a twenty-four (24) second
minimum on intraLATA calls. Billing will be rounded up to the nearest
penny for each call.

3.1.3 Different rates based on the time of day or day of week are
described in the following rate table.

e E "| To, but not | Days
Rate Periods | From Including

Weekdays 8:00am. |500p.m. Monday-Friday
Evenings 500 p.m. | 11:00 p.m. | Monday-Friday

5:00 p.m. [ 11:00 p.m. | Sunday
Night/Weekends | 11:00 p.m. | 8:00 a.m. Monday-Sunday
8:00 a.m. | 5:00 p.m. Saturday-Sunda
5:00 p.m. | 11:00 p.m. [ Saturday

The Company charges weekend rates on the following Federal holidays:
New Year's Day, President's Day, Independence Day, Labor Day,
Thanksgiving Day, and Christmas Day. :
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SECTION 3. DESCRIPTION OF SERVICES (Cont’d)

3.2

3.3

Promotional Offerings

The Company may, from time to time, engage in special Promotional Offerings
limited to certain dates, times, or locations designed to attract new customers or
to increase customers awareness of a particular tariff offering. These
promotions will be approved by the Authority with specific starting and ending
dates, and be made part of this tariff. Promotional offerings will have a duration
and effectiveness of no longer than ninety (90) days. Promotional offerings will
begin after at least one day notice to the Authority.

Individual Case Basis (“ICB”") Offerings

Arrangements may be developed on a case-by-case basis for tariffed service or
services to a specific customer at rates, terms or conditions provided through an
agreement instead of pursuant to tariff. The Company may or may not have an
equivalent service in its the tariff on file with the Authority, and the quoted ICB
rates may be different than the tariffed rates.

The Company will maintain records of its ICB contracts for Authority review as
conditions or circumstances may require.
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SECTION 3. DESCRIPTION OF SERVICES (Cont’d)

3.4 Long Distance Service

Long Distance Service is a voice service offered to business customers. The
service permits direct dialed outbound calling at a single per minute rate.
Service is provided from presubscribed, dedicated or shared use access lines.
No monthly recurring charges or minimum monthly billing requirements apply.
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SECTION 3. DESCRIPTION OF SERVICES (Cont’d)

3.5

Directory Assistance

Directory Assistance (DA) is defined as furnishing aid in obtaining telephone
numbers. The Directory Assistance operator will not transfer, forward or redial a
customer’s call to any other location for any purpose other than the provision of
DA service. The service is furnished subject to the condition that there will be no
abuse or fraudulent use of the service. Abuse or fraudulent use of the service
includes the obtaining, or attempting to obtain, or assisting another to obtain or
to attempt to obtain Directory Assistance service, by rearranging, tampering with,
or making connection with any facilities of the Company, or by any trick, scheme,
false representation, or false credit device, or by or through any other fraudulent
means or device whatsoever, with attempt to avoid payment, in whole or in part,
of the regular charge for such service. In addition to any other action authorized
by this Tariff, the Company may, in such cases of abuse or fraudulent use,
assess appropriate Directory Assistance charges on the Customer’s regular
telephone account.
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SECTION 4. RATES AND CHARGES (Cont’d)

4.1 Long Distance Service

Mileage Day Evening Night/Weekend
| 0- 10 $0.2700 $0.2100 $0.1200
11- 22 $0.3200 $0.2100 $0.1200
23 - 55 $0.3400 $0.2100 $0.1200
56 -124 $0.3900 $0.2100 $0.1500
125 - 292 $0.3900 $0.2100 $0.1500
293 -430 $0.3900 $0.2200 $0.1500
430 and over $0.4100 $0.2200 $0.2100
Issued: , 2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403

A/73143383.]



IntelePeer, Inc.
TRA Tariff No. 1
Original Sheet No. 45

SECTION 4. RATES AND CHARGES (Cont’d)

4.2 Directory Assistance Service

Customer Dialed - after call allowance $0.58 Per Call
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Tariff Schedule Applicable to
Resold and Facilities-Based
Competitive Local Exchange Services
Furnished by
IntelePeer, Inc.

Between Points Within the State of Tennessee

This tariff contains the descriptions, regulations, and rates applicable to the furnishing
of service for telecommunications services provided by IntelePeer, Inc. with principal
offices at 2855 Campus Drive, Suite 200, San Mateo, CA 94403. This tariff applies for
services furnished within the State of Tennessee. This tariff is on file with the
Tennessee Regulatory Authority, and copies may be inspected, during normal business
hours, at the Company's principal place of business.
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The sheets of this tariff inclusive herein are effective as of the date shown at the bottom
of the respective sheet(s). Original and revised sheets as named below comprise all
changes from the original tariff and are currently in effect as of the date on the bottom

of this sheet.

CHECK SHEET

Page Number of Revision Page Number of Revision
1 Original 28 Original
2 Original 29 Original
3 Original 30 Original
4 Original 31 Original
5 Original 32 Original
6 Original 33 Original
7 Original 34 Original
8 Original 35 Original
9 Original 36 Original
10 Original 37 Original
11 Original 38 Original
12 Original 39 Original
13 Original 40 Original
14 Original 41 Original
15 Original 42 Original
16 Original 43 Original
17 Original 44 Original
18 Original 45 Original
19 Original 46 Original
20 Original 47 Original
21 Original 48 Original
22 Original 49 Original
23 Original
24 Original

- 25 Original
26 Original
27 Original
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Explanation of Symbols

(C) - To signify a changed regulation

(D) - To signify a discontinued rate or regulation

(I) — To signify an increase in a rate

(M) — To signify text or rates relocated without change
(N) — To signify a new rate or regulation or other text
(R) — To signify a reduction in a rate

(T) — To signify a change in text but no change in rate
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CONTACT INFORMATION

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
www.intelepeer.com

Phone: 1-650-525-9200
Fax: 1-650-287-2628

Customer Contact -

For establishment of service, complaints, and inquiries regarding service and billing, or
reporting or inquiring about network outages or service problems.

Customer Service:  1-866-780-8639
Authority Contact -
For complaints and customer inquiries concerning rates.

Julie Barghouthi

Sr. Vice President Product Development & Access Management
IntelePeer, Inc.

2855 Campus Drive, Suite 200

San Mateo, CA 94403

For matters concerning tariffs and regulatory affairs.

Julie Barghouthi

Sr. Vice President Product Development & Access Management
IntelePeer, Inc.

2855 Campus Drive, Suite 200

San Mateo, CA 94403
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TARIFF FORMAT

A. Page Numbering - Page numbers appear in the upper right corner of the
page. Pages are numbered sequentially. However, new pages are
occasionally added to the tariff. When a new page is added between pages
already in effect, a decimal is added. For exampie, a new page added
between Page 14 and 15 would be 14.1.

B. Page Revision Numbers - Revision numbers also appear in the upper right
corner of each page. These numbers are used to determine the most
current page version on file with the Commission. For example, the 4"
revised Page 14 cancels the 3" revised Page 14.

C. Paragraph Numbering Sequence - There are various levels of paragraph
coding. Each level of coding is subservient to its next higher level:

NNNND

A

1.1

A1

D. Check Sheets - When a tariff filing is made with the Authority, an updated
Check Sheet accompanies the tariff filing. The Check Sheet lists the pages
contained in the tariff, with a cross-reference to the current revision number.
When new pages are added, the Check Sheet is changed to reflect the
revision. An asterisk designates all revisions made in a given filing (*).
There will be no other symbols used on this page if these are the only
changes made to it (i.e., the format, etc. remain the same, just revised
revision levels on some pages.) The tariff user should refer to the latest
Check Sheet to find out if a particular page is the most current on file with
the Authority.
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Section 1. TECHNICAL TERMS AND ABBREVIATIONS

“Access Line” is a transmission line from either a local exchange carrier or other
common carrier which connects a Customer's location to Company's
location or switching center.

“Applicant” refers to an individual, partnership, corporation, association, or
government agency who applies to the Company for any new or additional
telephone service.

“Authority” refers to the Tennessee Regulatory Authority

“Business Hours” refers to the time after 8:00 A.M. and before 5:00 P.M., Monday
through Friday excluding holidays.

“Central Office” refers to a switching unit, in a telephone system which provides
service to the general public, having the necessary equipment and
operating arrangements for terminating and inter-connecting subscriber
lines and trunks or trunks only. There may be more than one central office
in a building.

“Company’ refers to IntelePeer, Inc.

“Complaint” refers to any specific objection to charges on a billing statement,
facilities, practices, or services of the telecommunications Company.

“Customer” refers to the firm, company, partnership, corporation, municipality,
cooperative, organization, governmental agency or other entity that
contracts for service under this tariff and that is responsible for the payment
of charges as well as compliance with the Company's regulations pursuant
to this tariff.

“Delinquent or Delinquency” refers to an account for which payment has not been
paid in full on or before the last day for timely payment.

Issued: _, 2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403

A/73142405.1



IntelePeer, Inc.
TRA Tariff No. 2
Original Sheet No. 8

Section 1. TECHNICAL TERMS AND ABBREVIATIONS(Cont’'d)

“Exchange” refers to a unit established by a telephone utility for the administration
of telephone service in a specified area which usually embraces a city,
town, or village and its environs. It consists of one or more central offices
together with associated plant used in furnishing communication service in
that area.

“Local Access Transport Area ("LATA")” refers to a geographical area established
by the U.S. District Court for the District of Columbia in Civil Action No.
820192.

“Local Calling Area” refers to the geographic area encompassing one (1) or more
local exchanges in maps, tariffs, and rate schedules approved by the
Authority, including the expanded service area as that term is used in such
maps, tariffs, and rate schedules within which toll charges do not apply.

“Local Exchange” refers to a switching center serving a 10,000 line grouping or
less that can be uniquely identified by an area code and the first three (3)
digits of a telephone number (NXX code).

“Local Service” refers to any service provided within a local calling area.

“Message” is a completed call which the Company’s network has determined has
been answered by a person, answering machine, fax machine, computer
modem device, or other answering device.

“Nonrecurring Charges” refer to a one-time charge associated with given service or
item of equipment which applies on a per-service and/or per item basis each
time the service or item of equipment is provided.

“Service” refers to any telecommunications service(s) provided by the Company
under this tariff.

“Station” refers to a telephone instrument consisting of a connected transmitter,
receiver, and associated apparatus to permit sending or receiving telephone
messages.
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Section 1. TECHNICAL TERMS AND ABBREVIATIONS(Cont’d)

“Tariffs” refer to the tariffs, price lists, and generally applicable terms and
conditions on file with a state or federal regulatory authority or publicly
available on the Company’s website in accordance with the regulations of a
state or federal regulatory authority.

“Telecommunications Services” refers to a generic term describing two-way
communications services transmitted over communications facilities. These
services include voice, data, and video transmissions.

“Telephone Numbers” refer to The North American Numbering Plan [NPA-NXX-
XXXX] numbers assigned to customers and used in conjunction with the
Services provided pursuant to this tariff.

“TRA" refers to the Tennessee Regulatory Authority.
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SECTION 2. RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1

21.2

This tariff contains the regulations, rates and charges
applicable to facilities-based and resold local exchange
services provided by the Company that originate and
terminate within the State of Tennessee.

The Company installs (or may utlize vendors service to
install), operates and maintains the communications services
provided herein in accordance with the terms and conditions
set forth under this tariff. It may act as the customer's agent
for ordering access connection facilities provided by other
carriers or entities when authorized by the customer, to allow
connection of a customer's location to the Company's
network. The customer shall be responsible for all charges
due for such service arrangement.

The Company's services are provided on a monthly basis
unless ordered on a longer term basis, and are available
twenty-four hours per day, seven days per week.

The Company’s services are available to business/non-
residential customers.
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SECTION 2. RULES AND REGULATIONS (Cont'd)

2.2  Limitations
2.2.1 Service is offered subject to the provisions of this tariff.

2.2.2 The Company's reserves the right to discontinue furnishing service,
or limit the use of service necessitated by conditions beyond its
control: or when the customer is using service in violation of the law
or the provisions of this tariff.

2.2.3 All regulations and conditions contained in this tariff shall apply to all
such permitted assignees or transferees, as well as all conditions for
service.
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SECTION 2. RULES AND REGULATIONS (Cont'd)

2.3 Obligations of the Customer
2.3.1  The customer shall be responsible for:
2.3.1.1 The payment of all applicable charges pursuant to this tariff,

2.3.1.2 Reimbursing the Company for damage to, or loss of the
Company’s equipment caused by the acts or omissions of the
customer; or the noncompliance by the customer, with these
regulations, or by fire or theft or other casualty on the
customer's premises unless caused by the negligence or
willful misconduct of the employees or agents of the
Company.

2.3.1.3 Providing at no charge, as specified from time to time by the
Company, any needed space and power to operate the
Company’s equipment installed on the customer’s premises.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.3 Obligations of the Customer (Cont'd)

2314

2315

2.3.1.6

Complying with all laws and regulations regarding the working
conditions on the premises at which the Company’'s
employees and agents shall be installing or maintaining the
Company’s equipment. The customer may be required to
install and maintain the Company’s equipment within a
hazardous area if, in the Company’s opinion, injury or damage
to the Company’'s employees or property might result from
installation or maintenance by the Company. The customer
shall be responsible for identifying, monitoring, removing and
disposing of any hazardous material prior to any installation
work.

Complying with all laws and regulations applicable to, and
obtaining all consents, approvals, licenses and permits as
may be required with respect to, the location of the
Company’s equipment in any customer premises for the
purpose of installing, inspecting, maintaining, repairing, or
upon termination of service as stated herein, removing the
equipment of the Company.

Making Company equipment available periodically for
maintenance purposes at a time agreeable to both the
Company and the customer. No allowance for interruptions in
service will be made for the period during which service is
interrupted for such purposes.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.3  Obligations of the Customer (Cont'd)

2.3.2 With respect to any service provided by the Company, the customer

shall indemnify, defend and hold harmless the Company from all
claims, actions, damages, liabilities, costs and expenses for:

- 2.3.2.1 Any loss, destruction or damage to property of the

Company or any third party, or injury to persons,
including, but not limited to, employees or invitees of
either the Company or the customer, to the extent
caused by or resulting from the negligent or intentional
act or omission of the customer, its employees, agents,
representatives or invitees; or

2322 Any claim, loss, damage, expense or liability for
infringement of any copyright, patent, trade secret, or
any proprietary infringement of any copyright, patent,
trade secret, or any proprietary or intellectual property
right of any third party, arising from any act or omission
by the customer.

2.3.3 The customer is responsible for ensuring that customer-provided

234

equipment connected to Company equipment is compatible with
such equipment. The connection, operation, testing, or maintenance
of such equipment shall be such as not to cause damage to the
Company-provided equipment or injury to the Company’s employees
or other persons. Any additional protective equipment required to
prevent such damage or injury shall be provided by the Company at
the customer’s expense.

The Company’s services may be connected to the services or other
communications carriers only when authorized by, and in accordance
with, the terms and conditions of the tariffs or contracts which are
applicable to such connections.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.3 Obligations of the Customer (Cont'd)

2.3.5 Upon reasonable notification to the customer, and at a reasonable
time, the Company may make such tests and inspections as may be
necessary to determine that the customer is complying with the
requirements set forth in this tariff for the installation, operation, and
maintenance of customer-provided facilities and equipment that is
connected to Company-owned equipment.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.4  Liability of the Company

2.4.1 Limitations on Liability

(A)

(B)

Except as otherwise stated in this section, the liability of the
Company for damages arising out of either: (1) the furnishing
of its services, including but not limited to mistakes,
omissions, interruptions, delays, or errors, or other defects,
representations, or use of these services, or (2) the failure to
furnish its service, whether caused by acts or omission, shall
be limited to the extension of allowances to the Customer for
interruptions in service as set forth in Section 2.9.

Except for the extension of allowances to the Customer for
interruptions in service as set forth in Section 2.9, the
Company shall not be liable to a Customer or third party for
any direct, indirect, special, incidental, reliance, consequential,
exemplary or punitive damages, including, but not limited to,
loss of revenue or profits, for any reason whatsoever,
including, but not limited to, any act or omission, failure to
perform, delay, interruption, failure to provide any service or
any failure in or breakdown of facilities associated with the
service.

The liability of the Company for errors in billing that result in
overpayment by the Customer shall be limited to a credit
equal to the dollar amount erroneously billed or, in the event
that payment has been made and service has been
discontinued, to a refund of the amount erroneously billed.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.4  Liability of the Company (Cont’d)

2.4.1 Limitations on Liability (Cont'd)

(D)  The Company shall not be liable for any claims for loss or
damages involving:

1.

Any act or omission of: (a) the Customer, (b) any other
entity furnishing service, equipment or facilities for use
in conjunction with services or facilities provided by the
Company; or (c) common carriers or warehousemen;

Any delay or failure of performance or equipment due
to causes beyond the Company's control, including but
not limited to, acts of God, fires, floods, earthquakes,
hurricanes, or other catastrophes; national
emergencies, insurrections, riots, wars or other civil
commotions; strikes, lockouts, work stoppages or other
labor difficulties; criminal actions taken against the
Company; unavailability, failure or malfunction of
equipment or facilities provided by the Customer or
third parties; and any law, order, regulation or other
action of any governing authority or agency thereof;

Any unlawful or unauthorized use of the Company's
facilities and services;

Libel, slander, invasion of privacy or infringement of
patents, trade secrets, or copyrights arising from or in
connection with the transmission of communications by
means of Company-provided facilities or services; or by
means of the combination of Company-provided
facilities or services with Customer-provided facilities or
services;
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.4  Liability of the Company (Cont'd)

2.4.1 Limitations on Liability (Cont'd)

5.

Breach in the privacy or security of communications
transmitted over the Company's facilities;

Changes in any of the facilities, operations or procedures of
the Company that render any equipment, facilities or services
provided by the Customer obsolete, or require modification or
alteration of such equipment, facilities or services, or
otherwise affect their use or performance, except where
reasonable notice is required by the Company and is not
provided to the Customer, in which event the Company's
liability is limited as set forth in Paragraph A.

Defacement of or damage to Customer premises resulting
from the furnishing of services or equipment on such premises
or the installation or removal thereof;

Injury to property or injury or death to persons, including
claims for payments made under Workers' Compensation law
or under any plan for employee disability or death benefits,
arising out of, or caused by, any act or omission of the
Customer, or the construction, installation, maintenance,
presence, use or removal of the Customer's facilities or
equipment connected, or to be connected to the Company's
facilities;
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2.4  Liability of the Company (Cont'd)
2.4.1 Limitations on Liability (Cont'd)

9.  Any intentional, wrongful act of a Company employee when
such act is not within the scope of the employee's
responsibilities for the Company and/or is not authorized by the
Company;

10. Any representations made by Company employees that do not
comport, or that are inconsistent, with the provisions of this
Tariff:

11.  Any act or omission in connection with the provision of 911,
ES11, or similar services;

12.  Any noncompletion of calls due to network busy conditions;

13. Any calls not actually attempted to be co'mpleted during any
period that service is unavailable.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.4  Liability of the Company (Cont'd)

2.4.1 Limitations on Liability (Cont’d)

(E)

The Company shall be indemnified, defended and held
harmless by the Customer or end user from and against any
and all claims, loss, demands, suits, expense, or other action
or any liability whatsoever, including attorney fees, whether
suffered, made, instituted, or asserted by the Customer or by
any other party, for any personal injury to or death of any
person or persons, and for any loss, damage or destruction of
any property, including environmental contamination, whether
owned by the Customer or by any other party, caused or
claimed to have been caused directly or indirectly by the
installation, operation, failure to operate, maintenance,
presence, condition, location, use or removal of any Company
or Customer equipment or facilities or service provided by the
Company.

The Company does not guarantee nor make any warranty
with respect to installations provided by it for use in an
explosive atmosphere. The Company shall be indemnified,
defended and held harmless by the Customer from and
against any and all claims, loss, demands, suits, or other
action, or any liability whatsoever, including attorney fees,
whether suffered, made, instituted or asserted by the
Customer or by any other party, for any personal injury to or
death of any person or persons, and for any loss, damage or
destruction of any property, including environmental
contamination, whether owned by the Customer or by any
other party, caused or claimed to have been caused directly or
indirectly by the installation, operation, failure to operate,
maintenance, presence, condition, location, use or removal of
any equipment or facilities or the service.

Issued:

Issued By:

, 2009 Effective: , 2009

Julie Barghouthi

Sr. Vice President Product Development & Access Management

A/73142405.1

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc.
TRA Tariff No. 2
Original Sheet No. 21

SECTION 2.RULES AND REGULATIONS (Cont'd)

2.4  Liability of the Company (Cont'd)
2.4.1 Limitations on Liability (Cont'd)

(G) The Company assumes no responsibility for the availability or
performance of any cable or satellite systems or related
facilities under the control of other entities, or for other
facilities provided by other entities used for service to the
Customer, even if the Company has acted as the Customer's
agent in arranging for such facilities or services. Such
facilities are provided subject to such degree of protection or
nonpreemptibility as may be provided by the other entities.
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2.5 Application for Service

2.5.1 Minimum Contract Period

2.51.1

2.5.1.2

2513

Except as otherwise provided, the minimum contract
period is one month for all services furnished. However, if
a new customer notifies the Company within twenty days
after receipt of the first bill that certain services or
equipment are not desired, the Company will delete such
services or equipment from the customer’s account without
a record keeping or service ordering charge. The customer
nonetheless shall be responsible for all monthly usage and
installation charges incurred for the use of such service
and equipment.

Except as provided in 2.5.2.1, the length of minimum
contract period for directory listings, and for joint user
service where the listing actually appears in the directory,
is the directory period. The directory period is from the day
on which the directory is first distributed to customers to
the day the succeeding directory is first distributed to
customers.

The Company may require a minimum contract period
longer than one month in connection with special, non-
standard types or arrangements of equipment necessary
to meet special demands for service.

2.5.2 Cancellation of Service
2.5.2.1  Where the applicant cancels an order for service prior to
the start of the installation no charge shall apply, except to
the extent the Company incurs a service order or similar
charge from a supplying carrier.
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2.5 Application for Service (Cont'd)

2.5.2 Cancellation of Service

2.5.2.1

2522

2.5.2.3

Where the applicant cancels an order for service prior to
the start of the installation no charge shall apply, except to
the extent the Company incurs a service order or similar
charge from a supplying carrier.

The Company reserves the right to redefine its regions,
add new regions, or remove regions from its current
offering, as it deems appropriate in its sole discretion and
will provide the Customer with at least thirty (30) days’
notice of any change in the definition of the Company’s
regions.

In the event that the Company plans to exit a current
region, the Customer shall be provided with thirty (30) days
prior written notification of the Company’s intent. The
Customer shall be allowed to immediately terminate
services in the affected region without penalty.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.6  Payment for Service

2.6.1

262

26.3

The Company will bill Customer monthly, with recurring charges
being billed in advance and any usage charges billed in arrears.
Payment is due upon receipt by Customer and payable within thirty
(30) days of the Bill Date (the “Due Date”). The customer is
responsible for payment of all charges for service furnished to the
customer. Charges based on actual usage during a month will be
billed monthly in the month following the month in which the service
was used. All fixed monthly and nonrecurring charges for services
ordered will be billed monthly in advance.

Payments are past due if not received by the Company by the Due
Date. A late payment charge of 1.5% will be assessed on all unpaid
balances more than thirty (30) days old. Bills not paid within thirty
(30) days of the Bill Date and which have not been disputed in
accordance with the procedures set forth in Section 2.8.1 of this
tariff, may result in suspension of service until the overdue payments
and any additional charges that may be imposed to restore service
have been paid. Customer agrees to pay all costs incurred by the
Company in collecting any unpaid amounts, including attorneys’ fees.

The Company reserves the right to require from an applicant for
service advance payments of fixed charges and nonrecurring
charges. The advance payment will not exceed an amount equal to
the nonrecurring charge(s) and one month’s charges for the service.
The advance payment will be applied to any indebtedness for the
service for which the advance payment is made on the customer’s
initial bill.
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SECTION 2. RULES AND REGULATIONS (Cont’'d)

2.7  Customer Deposits

2.7.1 The Company may require a deposit or guarantee of payment from

any customer or applicant who has not established good credit with
the Company. Deposit or guarantee of payment requirements as
prescribed by the Company will be based upon standards which bear
a reasonable relationship to the assurance of payment. A deposit
shall not exceed an estimated two months' gross bill or existing two
months' bill where applicable. All deposits shall be in addition to
payment of an outstanding bill or a part of such bill as has been
resolved to the satisfaction of the Company, except where such bill
has been discharged in bankruptcy. The Company may determine
whether a customer has established good credit with that utility,
except as herein restricted:

2.7.1.1 A customer, who within the last 12 months has not had

service disconnected for nonpayment of a bill and has not
been liable for disconnection of service for nonpayment of a
bill, and the bill is not in dispute, shall be deemed to have
established good credit.

2.7.1.2 The Company shall not require a deposit or a guarantee of

payment based upon income, home ownership, residential
location, employment tenure, nature of occupation, race,
color, creed, sex, marital status, age, national origin, or any
other criteria which does not bear a reasonable relationship to
the assurance of payment or which is not authorized by this
section.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.7 Customer Deposits (Cont'd)

2.7.2

2.7.3

Return of Deposit

When a deposit is to be returned, the Customer may request that the
full amount of the deposit be issued by check. If the Customer
requests that the full amount be credited to amounts owed the
Company, the Company will apply the deposit to any amount
currently owed to the Company, and return any remaining amount of
the deposit to the Customer by check.

Interest on Deposits

Interest shall be paid on deposits held for three months or more, at a
rate prescribed and specified by the Commission and shall be
payable from the date of deposit to the date of refund or
disconnection.

Upon termination of service, the deposit with accrued interest shall
be credited to the final bill and the balance shall be returned to the
Customer as soon as practicable.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.8  Customer Complaints and Billing Disputes

2.8.1

2.8.2

In the event that Customer disputes any charges, Customer must
submit an oral or written claim by fax, e-mail or in person, describing
the disputed amount. Customers may also contact the Company via
its toll free number, 1-866-780-8639. Customer shall submit all
documentation as may reasonably be required to support the claim.
Payment may be withheld for the amounts subject to a dispute
submitted prior to the Due Date. All disputes and claims for refunds
must be submitted to the Company within ninety (90) days of the Bill
Date. If Customer does not submit a claim as stated above,
Customer waives all rights to file a claim thereafter. The Company
shall investigate and resolve all disputes within fifteen (15) days of
receipt of the dispute and the Company’s resolution of such a
dispute is final. Any portion of a disputed amount deemed payable
by the Company must be paid in full within ten (10) days of
resolution or Customer’'s service may be subject to disconnection
and late payment charges imposed on the overdue amount.

Any unresolved dispute may be directed in writing to the Tennessee
Regulatory Authority, Consumer Assistance Branch, 460 James
Robertson Parkway, Nashville, TN 37243-0505. Customers may
also contact the Authority by utilizing the online complaint form
located on the Authority’s website:

(http://state.tn.us/tra/consumer.htm).

The company shall reply within ten (10) working days after receipt of
complaint forwarded by the Authority.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.9. Allowances for Interruptions in Service
2.9.1 General

A. A service is interrupted when it becomes unusable to
the Customer, e.g.,, the Customer is unable to transmit
or receive, because of a failure of a component
furnished by the Company under this tariff.

B. An interruption period begins when the Customer reports a
service, facility or circuit to be inoperative and releases it for
testing and repair. An interruption period ends when the
service, facility or circuit is operative.

C. If the Customer reports a service, facility or circuit to be
inoperative but declines to release it for testing and repair, the
service, facility or circuit is considered to be impaired but not
interrupted. No credit allowances will be made for a service,
facility or circuit considered by the Company to be impaired.

2.9.2 Limitations on Allowances
No credit allowance will be made for any interruption of service:

A due to the negligence of, or noncompliance with the
provisions of this Tariff by, any person or entity other
than the Company, including but not limited to the
Customer or other common carriers connected to the
service of the Company;

B. due to the failure of power, equipment, systems, or
services not provided by the Company;
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2.9. Allowances for Interruptions in Service

2.9.2 Limitations on Allowances

C.

due to circumstances or causes beyond the control of
the Company;

during any period in which the Company is not given
full and free access to its facilities and equipment for
the purposes of investigating and correcting
interruptions;

during any period in which the Customer continues to
use the service on an impaired basis;

during any period when the Customer has released
service to the Company for maintenance purposes or
for implementation of a Customer order for a change in
service arrangements,

that occurs or continues due to the Customer's failure
to authorize replacement of any element of special
construction; and

that was not reported to the Company within thirty (30)
days of the date that service was affected.

Issued: _,2009 Effective: , 2009

Issued By:

Julie Barghouthi

Sr. Vice President Product Development & Access Management

A/73142405.1

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc.
TRA Tariff No. 2
Original Sheet No. 30

SECTION 2. RULES AND REGULATIONS (Cont’d)

2.9. Allowances for Interruptions in Service
2.9.3 Appilication of Credits for Interruptions of Service

A. Credits for interruptions of service, for which charges are
specified on the basis of per minute of use, or on the usage of
a fraction of a minute, shall in no event exceed an amount
equal to the initial period charge provided for under this tariff.
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SECTION 2.

RULES AND REGULATIONS (Cont’d)

2.10 Taxes and Fees

2.10.1

2.10.2

2.10.3

All state and local taxes and fees shall be listed as separate
line items on the customer’s bill.

If a municipality, other political subdivision or local agency of
government, or the Commission imposes and collects from
the Company a gross receipts tax, occupation tax, license tax,
permit fee, franchise fee, or regulatory fee, such taxes and
fees shall, as allowed by law, be billed pro rata to the
customer receiving service from the Company within the
territorial limits of such municipality, other political subdivision
or local agency of government.

Service shall not be subject to taxes for a given taxing
jurisdiction if the customer provides the Company with written
verification, acceptable to the Company and to the relevant
taxing jurisdiction, that the customer has been granted a tax
exemption.

2.11 Returned Check Charge

A return check charge of $25.00 will be assessed for checks returned for
insufficient funds.

2.12 Restoration of Service

A reconnection fee of $25.00 per occurrence is charged when service is re-
established for customers who had been disconnected for non-payment.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.13 Special Customer Arrangements

In cases where a customer requests special or unique arrangements which
may include but are not limited to engineering, conditioning, installation,
assembly, purchase or other special services not offered under this tariff,
the Company, may provide the requested services. Appropriate recurring
charges and/or nonrecurring charges and other terms and conditions will
be developed for the customer for the provisioning of such arrangements.

The Company shall notify the Authority and provide a summary of special
customer arrangements, including a description of the services provided
and shall provide a copy of the contract to the Authority upon request.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.14 Disconnection and Termination of Service

2.14 1 Disconnection of Service Without Notice

The Company shall have the right to refuse or discontinue telephone
service or service arrangements without advance notice, if the acts of
the Customer or the conditions upon their premises are such as to
indicate an intent to defraud the Company or to use the Service to
defraud a third party, including but not limited to, providing false
credit information, using the services for unlawful purposes, or using
services without intent to pay.

The Company will attempt to contact the Customer by telephone
prior to discontinuing the Service or portions thereof. If the Company
is unable to contact the Customer by telephone, a letter will be
mailed to the Customer on the same date that their service or service
arrangement is discontinued, explaining the reasons for such action
and the Customer’s right to dispute such action.

Customer is responsible for all charges attributable to Customer,
even if incurred as a result of fraudulent or unauthorized use of the
Service by third parties. The Company may, but is not obligated to,
detect or report unauthorized or fraudulent use of Service.

Issued:

Issued By:

_, 2009 Effective: , 2009

Julie Barghouthi

Sr. Vice President Product Development & Access Management

A/73142405.1

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc.
TRA Tariff No. 2

Original Sheet No. 34

SECTION 2. RULES AND REGULATIONS (Cont'd)

2.14 Disconnection and Termination of Service (Cont'd)
2.14.2  Disconnection of Service Requiring Notice

2.14.2.1 The Company may disconnect service for any of the following
reasons provided it has notified the customer of its intent, in
writing, to disconnect service and has allowed the customer a
reasonable time of not less than ten (10) days in which to
remove the cause for disconnection:

2.14.2.1.A Non-compliance with Regulations. For violation of or
non-compliance  with Commission’s rules and
regulations or for violation of or non-compliance with
the Company’s tariffs on file with the Commission.

2.14.2.1.B Failure on Contractual Obligations. For failure of the
customer to fulfill his contractual obligations for service
subject to regulation by the Commission.

2.14.2.1.C Refusal of Access. For failure of the customer to permit
the Company to have reasonable access to its
equipment and property.

2.14.2.1.D Failure to meet the utility's deposit and credit
requirements.

2.14.2.1.E For non-payment of a bill for regulated service,
provided that the Company has made a reasonable
attempt to effect collection and has given the customer
written notice of its intent to deny service if settlement
of his account is not made and provided the customer
has at least ten (10) days notice.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.14 Disconnection and Termination of Service (Cont'd)

2.14.2. Disconnection of Service Requiring Notice

2.14.21.F

2.1421.G

2.14.21.H

2.14.21.1

Failure to Comply with Service Conditions. For failure
of the customer to furnish the service equipment,
permits, certificates, or rights-of-way, specified by the
Company as a condition to obtaining service, or if the
equipment or permissions are withdrawn or terminated.

Failure to Comply with Municipal Ordinances. For
failure to comply with municipal ordinances or other
laws pertaining to telephone service.

In the event of tampering with the equipment furnished
and owned by the Company.

In the event of customer use of equipment in such a
manner as to adversely affect the Company’s
equipment or the Company’s service to others.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.15 Unlawful Use of Service

2.15.1

2.156.2

Service shall not be used for any purpose in violation of law or for
any use as to which the customer has not obtained all required
governmental approvals, authorizations, licenses, consents, and
permits. The Company shall refuse to furnish service to an applicant
or shall disconnect the service without notice of a customer when:

2.156.1.1 An order shall be issued, signed by a judge finding that
probable cause exists to believe that the use made or to
be made of the service is prohibited by law, or

2.15.1.2 The Company is notified in writing by a law enforcement
agency acting within its jurisdiction is being used or will be
used for the purpose of transmitting or receiving gambling
information in interstate or foreign commerce in violation of
the law.

If service has been physically disconnected by law enforcement
officials at the customer’'s premises and if there is not presented to
the Company the written finding of a judge, then upon written or
verbal request of the subscriber, and agreement to pay restoral of
service charges and other applicable service charges, the Company
shall promptly restore such service.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.16 Interference with or Impairment of Service

Service shall not be used in any manner that interferes with other persons
in the use of their service, prevents other persons from using their service,
or otherwise impairs the quality of service to other customers. The
Company may require a customer to immediately shut down its
transmission of signals if said transmission is causing interference to
others or impairing the service of others.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.17 Incomplete Calls
There shall be no charge for incomplete calls. No charge will be levied for

unanswered calls. Customers will receive credit for calls placed to a wrong
number if the customer notifies the Company of the error.

2.18 Overcharge

When a customer has been overcharged, the amount shall be refunded or
credited to the customer.

Issued: _,2009 Effective: , 2009

Issued By:
Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403

A/73142405.1



[ntelePeer, Inc.
TRA Tariff No. 2

Original Sheet No. 39

SECTION 2. RULES AND REGULATIONS (Cont’d)

2.19 Notices

Any notice required or permitted to be given under this tariff shall be in
writing and delivered by hand, mail, national overnight courier service or by
fax if confirmed by telephone to the customer, at the address or phone
numbers shown herein or at such other address or phone numbers as shall
be designated from time to time.

2.20 Minimum Call Completion Rate

A customer can expect a call completion rate (number of calls completed /
number of calls attempted) of not less than 92% during peak use periods
for all Feature Group D services ("1+" dialing).

2.21 County Wide Calling

Any telephone call made between two points in the same county in
Tennessee shall be classified as toll-free and shall not be billed to
any customer, subject to availability of necessary facilities.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.22  Call Blocking Service

The Company will provide free blocking service for 900 and 976 type and
international services in accordance with Authority’s rules and policies.

2.23 Directory Listings

The Company shall arrange for the listing of the Customer's main billing
telephone number in the directory(ies) published by the dominant Local
Exchange Carrier in the area. The Company will ensure that directory
distribution is furnished to the Customer.
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SECTION 2. RULES AND REGULATIONS (Cont’d)

2.24

Emergency Calling

Access to 911 and E911 service is offered solely as an aid in handling
assistance calls in connection with fire, police, medical, and other
emergencies. The Company is not responsible, in the absence of gross
negligence or willful misconduct, for any losses, claims, demands, suits, or
any liability, whether suffered, made, instituted, or asserted by the
Customer or by any other party or person, for any personal injury to or
death of any person or persons, and for any loss, damage, or destruction
of any property, whether owned by the Customer or others, caused or
claimed to have been caused by the installation, operation, failure to
operate, maintenance, removal, presence, condition, location, or use of
such facilities. By dialing 911, the Customer agrees to release, indemnify,
defend, and hold harmless the Company from any and all loss or claims,
whatsoever, whether suffered, made, instituted, or asserted by the
destruction of any property, whether owned by the Customer or others.
Not withstanding any provision to the contrary, in no event shall the
Company be liable for any special, incidental, consequential, exemplary, or
punitive damages of any nature whatsoever.

The Company is not responsible for any infringement or invasion of the
right of privacy of any person or persons, caused, or claimed to have been
caused, directly or indirectly, by the installation, operation, failure to
operate, maintenance, removal, presence, condition, occasion or use of
the 911 service features and the equipment associated therewith,
including, but not limited to, the identification of the telephone number,
address or name associated with the telephone used by the party or
parties accessing the 911 service.
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SECTION 3. DESCRIPTION OF SERVICES

3.1 Calculation of Rates

3.1.1

3.1.2

3.1.3

The customers usage charge is based on the actual usage of the
Company’s network. The chargeable time for a call is determined by
the duration of the call. Chargeable time begins when connection is
established between the calling station and the called station.
Chargeable time ends when the calling station hangs up. If the called
station hangs up, but the calling station does not, chargeable time
ends when the connection is released by either automatic timing
equipment in the telecommunications network or by an operator.

Calls are billed in (six) 6 second increments with an eighteen (18)
second minimum for interLATA calls and a twenty-four (24) second
minimum on intralLATA calls. Billing will be rounded up to the nearest
penny for each call.

Different rates based on the time of day or day of week are
described in the following rate table.

To, but not
Including

Days

‘Rate Periods.- [:From iy

Weekdays

8:00 a.m.

5:00 p.m.

Monday-Friday

Evenings

500 p.m.

11:00 p.m.

Monday-Friday

5:00 p.m.

11:00 p.m.

Sunday

Night/Weekends

11:00 p.m.

8:00 a.m.

Monday-Sunday

8:00 a.m.

5:00 p.m.

Saturday-Sunday

500 p.m. | 11:00 p.m. Saturday

The Company charges weekend rates on the following Federal holidays:

New Year's Day, President's Day, Independence Day, Labor Day,
Thanksgiving Day, and Christmas Day.
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SECTION 3. DESCRIPTION OF SERVICES (Cont’d)

3.2 Promotional Offerings
The Company may, from time to time, engage in special Promotional Offerings
limited to certain dates, times, or locations designed to attract new customers or
to increase customers awareness of a particular tariff offering. Promotional
offerings will have a duration and effectiveness of no longer than ninety (90)
days. Promotional offerings will begin after at least one day notice to the
Authority.

3.3 Individual Case Basis (“ICB") Offerings
Arrangements may be developed on a case-by-case basis for tariffed service or
services to a specific customer at rates, terms or conditions provided through an
agreement instead of pursuant to tariff. The Company may or may not have an
equivalent service in its the tariff on file with the Commission, and the quoted ICB
rates may be different than the tariffed rates.
The Company will maintain records of its ICB contracts for Commission review
as conditions or circumstances may require.
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SECTION 3. DESCRIPTION OF SERVICES (Cont’d)

3.4 Local Exchange Service

Local Exchange Service is telephone service that entitles the customer to originate
local calls, without toll charges, to all local exchange access lines connected to a
Central Office (CO) of the exchange, or to all exchange access lines served by COs
of the extended local service area where comprised of more than one exchange.
Service will be provided where facilities are available from the Local Exchange
Company (LEC). Service is classified as business service and business rates apply
when any of the following conditions exist:

When the service is furnished at a location where a business, trade or practice
is performed and where the use of the location is not confined primarily to
domestic activities.

Service for social clubs will be considered business service.
When the directory listing is to be a business listing, except when a residence

telephone number is advertised as an alternate call number in connection with
a business telephone number.
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SECTION 3. DESCRIPTION OF SERVICES (Cont’d)

3.5

3.6

Directory Assistance

Directory Assistance (DA) is defined as furnishing aid in obtaining telephone
numbers. The Directory Assistance operator will not transfer, forward or redial a
customer’s call to any other location for any purpose other than the provision of
DA service. The service is furnished subject to the condition that there will be no
abuse or fraudulent use of the service. Abuse or fraudulent use of the service
includes the obtaining, or attempting to obtain, or assisting another to obtain or
to attempt to obtain Directory Assistance service, by rearranging, tampering with,
or making connection with any facilities of the Company, or by any trick, scheme,
false representation, or false credit device, or by or through any other fraudulent
means or device whatsoever, with attempt to avoid payment, in whole or in part,
of the regular charge for such service. In addition to any other action authorized
by this Tariff, the Company may, in such cases of abuse or fraudulent use,
assess appropriate Directory Assistance charges on the Customer's regular
telephone account.

Custom Calling Services
Custom Calling Service is an optional service arrangement of central office

services furnished to business customers. Custom Calling Features are offered
subject to availability and suitably equipped central office facilities.
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SECTION 4. RATES AND CHARGES

4.1 Local Exchange Service (Cont'd)
4.1.1 Business Service

(A) Service Charges

Non-Recurring

Charge
Service Order Charge
Per Line or Trunk $40.00
Installation Charge
Main Line $25.00
Each Add’l Line $25.00

Moves, Changes,
To change class, type or grade of
service(per line or trunk)
, $125.00 (First Hour)
$30.00 (Each Add’l 15 Minutes)
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SECTION 4. RATES AND CHARGES (Cont’d)

41 Local Exchange Service (Cont'd)

4.11 Business Service (Cont'd)

(B) Monthly Recurring Charges

Monthly Rate
Per Line or Trunk $37.85
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SECTION 4. RATES AND CHARGES (Cont’d)

4.3 Directory Assistance Service

Customer Dialed - after call allowance $0.58 Per Call

4.4 Custom Calling Services

Monthly Recurring Charge

Per Line
Call Waiting $4.00
Call Forwarding $4.50
Three Way Calling $5.50
Remote Call Forwarding $12.50
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TRA Tariff No. 1

IntelePeer, Inc.
Original Title Page

Tariff Schedule Applicable to

Intrastate Switched Access Services

Furnished by
IntelePeer, Inc.

Between Points Within the State of Tennessee

This tariff contains the descriptions, regulations, and rates applicable to the furnishing of
service for telecommunications services provided by IntelePeer, Inc. with principal offices at 2833
Campus Drive, Suite 200, San Mateo, CA 94403. This tariff applies for services furnished within
the State of Tennessee. This tariff is on file with the Tennessee Regulatory Authority, and copies
may be inspected, during normal business hours, at the Company’s principal place of business.
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CHECK SHEET

The sheets of this tariff inclusive herein are effective as of the date shown at the bottom of the
respective sheet(s). Original and revised sheets as named below comprise all changes from the
original tariff and are currently in effect as of the date on the bottom of this sheet.

Page Number or Revision Page Number of Revision
1 Original 30 Original
2 Original 31 Original
3 Original 32 Original
4 Original 33 Original
5 Original 34 Original
6 Original 35 Original
7 Original 36 Original
8 Original 37 Original
9 Original 38 Original
10 Original 39 Original
11 Original 40 Original
12 Original 41 Original
13 Original 42 Original
14 Original 43 Original
15 Original 44 Original
16 Original 45 Original
17 Original 46 Original
18 Original 47 Original
19 Original 48 Original
20 Original 49 Original
21 Original 50 Original
22 Original 51 Original
23 Original 52 Original
24 Original 53 Original
25 Original 54 Original
26 Original 55 Original
27 Original 56 Original
28 Original 57 Original
29 Original 58 Original
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TARIFF FORMAT

A. Page Numbering - Page numbers appear in the upper right corner of the page. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a
new page is added between pages already in effect, a decimal is added. For example, a new
page added between Page 14 and 15 would be 14.1.

B. Page Revision Numbers - Revision numbers also appear in the upper right corner of each
page. These numbers are used to determine the most current page version on file with the
TRA. For example, the 4™ revised Page 14 cancels the 3" revised Page 14.

C. Paragraph Numbering Sequence - There are various levels of paragraph coding. Each
level of coding is subservient to its next higher level:

(SIS I V)
—_ e
—_

—_

D. Check Sheets - When a tariff filing is made with the TRA, an updated Check Sheet
accompanies the tariff filing. The Check Sheet lists the pages contained in the tariff, with a
cross-reference to the current revision number. When new pages are added, the Check Sheet
is changed to reflect the revision. An asterisk designates all revisions made in a given filing
(*). There will be no other symbols used on this page if these are the only changes made to
it (i.e., the format, etc. remain the same, just revised revision levels on some pages.) The
tariff user should refer to the latest Check Sheet to find out if a particular page is the most
current on file with the TRA.
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EXPLANATION OF SYMBOLS AND REFERENCE
MARKS USED IN THIS TARIFF

The following symbols shall be used in this tariff for the purpose indicated below:

() To signify a changed regulation or rate structure.

D)y - To signify discontinued material.

) - To signify an increased rate.

M) - To signify a move in the location of text.

Ny - To signify a new rate, service, regulation, condition or sheet
(R) - To signify a reduction in rate

(S) - To signify reissued material.
(T) To signify a change in text for clarification
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CONTACT INFORMATION

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
www.intelepeer.com
Phone: (650) 525-9200
Fax: (650) 287-2628

Customer Contact -

For establishment of service, complaints, and inquiries regarding service and billing, or reporting or
inquiring about network outages or service problems.

Customer Service: 1-866-780-8639

TRA Contact -

For complaints and customer inquiries concerning rates and for matters concerning tariffs and
regulatory affairs.

Julie Barghouthi

Sr. Vice President Product Development & Access Management
IntelePeer, Inc.

2855 Campus Drive, Suite 200

San Mateo, CA 94403

Phone: (650) 525-92000

Fax: (650) 287-2628

julie.barghouthi@intelepeer.com
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DEFINITIONS
Certain terms used generally throughout this tariff are described below.

Act
The Communications Act of 1934 (47 USC 153(R)), as amended by the
Telecommunications Act of 1996, Public Law 104-104, 110 State. 56 (1996), codified
throughout 47 USC and as interpreted by applicable law.

Advance Payment
A payment required before the start of service.

Access Services
The Company's intrastate telephone services offered pursuant to this tariff.

Automatic Number Identification (ANI)
A multi-frequency, signaling common switching feature that provides the automatic
transmission of a seven or ten digit number and information digits to the customers premise
for calls originating in the LATA to identify the calling party or station.

Calling Party Number
(CPN) means a Signaling System 7 parameter whereby the ten (10) digit number is used to
identify the calling or originating party.

Central Office
A switching unit, in a telephone system which provides service to the general public, having
the necessary equipment and operating arrangements for terminating and inter-connecting
subscriber lines and trunks or trunks only. There may be more than one central office in a
building.

Central Office Prefix
The first three digits (NXX) of the seven digit telephone number assigned to an end user's
local exchange service.

Issued: , 2009 Effective Date: , 2009

Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
AI73113489.1



IntelePeer, Inc. TRA Tariff No.1
Original Page 9

DEFINITIONS (Cont’d.)

Central Office Switch

A switch used to provide Telecommunications Services, including, but not limited to an End
Office Switch or End Office which is a switching entity that is used to terminate Customer
station lines for the purpose of interconnection to each other and to trunks; and, a Tandem
Switch or Tandem Office or Tandem that is a switching entity that has billing and recording
capabilities and is used to aggregate traffic and deliver traffic to carriers' aggregation points,
points of termination, or points of presence, and to provide Switched Exchange Access
Services. A Central Office Switch may also be employed as a combination End
Office/Tandem Office Switch.

Collocation
An arrangement where the equipment of a local exchange carrier is installed and maintained

at the premise of another LEC.

Common Carrier
Denotes any individual, partnership, association, joint- stock company, trust, government
entity or corporation engaged for hire in intrastate communication by wire or radio, between
two or more exchanges.

Common Channel Signaling Network
A method of digitally transmitting call set-up and network control data over a special
network fully separate from the public switched network that carries the actual call.

Company
IntelePeer, Inc., the issuer of this tariff.

Customer
The person, firm or corporation that orders service and is responsible for the payment of
charges and compliance with the Company's regulations.

Customer Proprietary Network Information (CPNI)
Information that relates to the quantity, technical configuration, type, destination, location,
and amount of use of a telecommunications service subscribed to by any customer of a the
Company and that is made available to the Company by the customer solely by virtue of the
Company-customer relationship; and information contained in the bills pertaining to
telephone exchange service or telephone toll service received by a customer of a carrier;
except that such term (CPNI) does not include subscriber list information.
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DEFINITIONS (Cont’d.)

Digital Signal Level 1 (DS1)
1.544 Mbps first level signal in the time division multiplex hierarchy. In the time division
multiplexing hierarchy of the telephone network, DS1 is the initial level of multiplexing.

Digital Signal Level 3 (DS3)
The 44.736 Mbps third level in the time division multiplex hierarchy. In the time division
multiplexing hierarchy of the telephone network, DS3 is defined as the third level of
multiplexing.

End Office
With respect to each NPA-NXX code prefix assigned to the Company, the location of the
Company's "end office" for purposes of this tariff shall be the point of interconnection
associated with an NPA-NXX code as listed in 2.8.2(A) following.

End User
A customer of telecommunications service who is not a telecommunications carrier.

Exchange
A unit established by a telephone utility for the administration of telephone service in a
specified area which usually embraces a city, town, or village and its environs. It consists of
one or more central offices together with associated plant used in furnishing communication
service in that area.

Exchange Telephone Company
Denotes any individual, partnership, association, joint- stock company, trust, or corporation
engaged in providing switched communication within an exchange.

Extended Area Service (EAS)
A switching and trunking arrangement which provides for non-optional, unlimited, two-way,
flat rate calling service between two or more telephone exchanges, provided at either the
applicable local exchange rate or the applicable local exchange rate plus an EAS increment
rather than at the toll message rate.
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DEFINITIONS (Cont’d.)

Facility or Facilities
Lines, conduits, ducts, poles, wires, cables, cross-arms, receivers, transmitters, instruments,
machines, appliances, instrumentalities and all devices, real estate, easements, apparatus,
property and routes used, operated, owned or controlled by a telecommunications company
to facilitate the provision of telecommunications service.

FCC
The Federal Communications Commission

Grandfathered
Services ordered under the provisions of this tariff but are no longer available to new
customers.

Individual Case Basis
A condition in which the regulations (if applicable), rates and charges for an offering under
the provision of this tariff are developed based on the circumstance in each case

Intrastate Access Service
Provides for a two-point communications path between a Customer's premises or a
collocated interconnection location and an end user's premises for originating and
terminating calls within the state.

Internet Traffic
Any traffic exchanged between Company and the customer that is originated by or delivered
to an Enhanced Service Provider, including an Internet Service Provider.

Local Access and Transport Area (LATA)
A Local Access and Transport Area established pursuant to the Modification of Final
Judgment entered by the United States District Court for the District of Columbia in Civil
Action No. 82-0192; or any other geographic area designated asa LATA inthe NATIONAL
EXCHANGE CARRIER ASSOCIATION, INC. TARIFF F.C.C. NO. 4.

Local Exchange Routing Guide (LERG)
The telecommunications industry database tool used to provision NPA/NNXs and provide

routing information to facilitate call completion.
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DEFINITIONS (Cont’d.)

Local Traffic
Traffic, including but not limited to Internet Traffic, that is originated by a Customer, user,
subsidiary or affiliate of the Customer on the customer's network or service and terminates to
the Company or another customer of the Company on the Company's network, within a
given local calling area, or expanded area service ("EAS") area as defined in the originating
carrier's effective Customer Tariffs, or, if the TRA has defined local calling areas applicable
to all LECs, then as so defined by the TRA.

Loss
The value placed on injury or damages due to an accident caused by another's negligence, a
breach of contract or other wrongdoing.

Meet Point Billing
A situation when two or more exchange telephone companies are involved in the
provisioning and billing of telecommunications service.

MOUs
Minutes of Use

North American Numbering Plan (NANP)
A three-digit area code (also known as a Number Plan Area (NPA), and a seven digit
telephone number, made up of a three digit central office code and a four-digit station
number. The NANP is administered by the North American Numbering Plan Administrator
(NANPA).

Originating Carrier
The carrier whose end user originates a call on the carrier's network or switching equipment.
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DEFINITIONS (Cont’d.)

Percentage of Interstate Usage (PIU)
The interstate jurisdictional use of a telecommunications service, as reported by the
customer. This percentage is stated as a whole number percentage (a number from 0 through
100 percent) which is the best estimate of the percentage of the total use of the service that
will be interstate in nature by the customer.

Percent of Local Usage (PLU)
The local jurisdictional use of a telecommunications service as reported by the customer.
This percentage is stated as a whole number percentage (a number from 0 through 100
percent) which is the best estimate of the percentage of the total use of the service that will
be local in nature by the customer.

Point of Interconnection (POI)
The physical location, building or equipment where two separate networks connect to each
other in order to pass telecommunications traffic and signaling.

Recurring Charges
The monthly charges to the Customer for services, facilities and equipment which continue
to apply for duration of the service.
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DEFINITIONS (Cont’d.)

Service Commencement Date

The first date on which the Company notifies the Customer that the requested service or
facility is available for use, unless extended by the Customer's refusal to accept service
which does not conform to standards set forth in the Service Order or this tariff in which case
the Service Commencement Date is the date of the Customer's acceptance. The Company
and the Customer may mutually agree on a substitute Service Commencement Date. If the
Company does not have an executed Service Order from a Customer, the Service
Commencement Date will be the first date on which the service or facility was used by a
Customer.

Service Order

The request for access services, either written or electronic, executed by the Customer and
the Company in the format devised by the Company. Such a request for service by the
customer and the acceptance of the request by the Company initiates the respective
obligations of the parties as set forth therein and pursuant to this tariff, but the duration of the
service is calculated from the Service Commencement Date. Should a Customer use the
Company's access service without an executed Service Order, the Company will then request
the Customer to submit a Service Order.

Serving Wire Center
The wire center from which the customer designated premises would normally obtain dial
tone from the Company.

Shared
A facility or equipment system or subsystem that can be used simultaneously by several
Customers.

Signaling Transfer Point (STP)
A specialized switch that provides SS7 network access and performs SS7 message routing
and screening.
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Tandem Transit or Third Party Tandem Transit
An arrangement that provides indirect Interconnection, via a third party's tandem, that is used
by the Company and the Customer for the reciprocal exchange of local and IntraLATA Toll
Traffic between their respective networks and/or service.

Telecommunications Service
The offering of telecommunications for a fee directly to the public, or to such classes of
users. Two-way communications services transmitted over communications facilities. These
services include voice, data, and video transmissions. These services exclude the
transmission of one-way or two-way television and radio communications over traditional
cable television and broadcast facilities provided exclusively between TV or radio
subscribers and the TV or radio service provider.

Terminating Carrier
The carrier who terminates a call to the carrier's end user a call on the carrier's network or

switching equipment.

Termination Point
The point of demarcation within a customer designated premises or point of interconnection
at which the Company's responsibility for the provision of service ends.

Toll Traffic
Between stations in different exchange areas for which there is a separate charge not

included in contracts for local exchange service.

TRA
Tennessee Regulatory Authority, the State agency responsible for the regulation of
telecommunications service within a particular state's border.

User
A Customer or any other person authorized by the Customer to use service provided under

this tariff.
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DEFINITIONS (Cont’d.)

Wire Center
A building in which one or more end offices, used for the provision of Exchange Services,
are located.

V and H Coordinates Method
A method of computing the distance, in airline miles, between two point by utilizing an
established formula which is based on the vertical and horizontal coordinates of the two
points.
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SECTION 1. APPLICATION OF TARIFF

1.1.1 This tariff applies to intrastate access service supplied to Customers for origination and
termination of traffic to and from Central Office codes directly assigned to IntelePeer,
Inc. and traffic from those central office codes assigned to other carriers that transits
IntelePeer's facilities.

1.1.2  Except as provided in 3.1.3(A), this tariff applies only to the extent that services provided
hereunder are used by a Customer for the purpose of originating or terminating intrastate
communications. A communication is "intrastate" only if all points of origination and
termination are located within the State of Tennessee.
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SECTION 2. REGULATIONS

2.1 Undertaking of the Company
2.1.1 Scope

The Company undertakes to furnish access services in accordance with the terms and
conditions set forth in this tariff. The Company shall continually review its
operations to assure the furnishing of adequate service.

2.1.2  Shortage of Facilities

All service is subject to the availability of suitable facilities. The furnishing of
service under this tariff is subject to the availability on a continuing basis of all the
necessary facilities and equipment and is limited to the capacity of the Company’s
facilities to furnish service as required at the sole discretion of the Company.

Terms and Conditions

()
Pr—
9%

(A)  Service is provided on the basis of a minimum period of at least one-month,
24-hours per day. For the purpose of computing charges in this tariff, a
month is considered to have thirty (30) days.

(B)  The Company reserves the right to discontinue service, limit service, or to
impose requirements when Customer is using the service in violation of the
provisions of this tariff, or as required to meet changing regulatory or
statutory rules and standards, or when such rules and standards have an
adverse material affect of on the business or economic feasibility of
providing service, as determined by the Company in its reasonable judgment.
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SECTION 2. REGULATIONS (Cont’d.)

2.1 Undertaking of the Company
2.1.3 Terms and Conditions

(C) Inany action between the parties to enforce any provision of this tariff, the
prevailing party shall be entitled to recover its legal fees and court costs from
the non-prevailing party in addition to other relief a court may award.

(D)  Customers may be required to enter into written service orders which shall
contain or reference a specific description of the service ordered, the rates to
be charged, the duration of the services, and the terms and conditions in this
tariff. Customers will also be required to execute any other documents as
may be reasonably requested by the Company.

(E)  This tariff shall be interpreted and governed by the laws of the State of
Tennessee without regard for its choice of laws provision.
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SECTION 2. REGULATIONS (Cont’d.)

2.1 Undertaking of the Company (Cont’d.)

2.1.4  Liability of the Company

(4)

®)

©

Except as otherwise stated in this Tariff, the liability of the Company for
damages arising out of the furnishing of its Services, including but not
limited to mistakes, omissions, interruptions, delays, or errors, or other
defects, representations, or use of these services or arising out of the failure
to furnish the service, whether caused by acts or omission, shall be limited to
the extension of allowances for interruption as set forth in Section 2.7. The
extension of such allowances for interruption shall be the sole remedy of the
Customer and the sole liability of the Company. The Company will not be
liable for any direct, indirect, incidental, special, consequential, exemplary or
punitive damages to the Customer as a result of any Company service,
equipment or facilities, or any acts or omissions or negligence of the
Company's employees or agents.

The Company shall not be liable for any delay or failure of performance or
equipment due to causes beyond its control, including but not limited to: acts
of God, fire, flood, explosion or other catastrophes; any law, order,
regulation, direction, action, or request of the United States government, or of
any other government, including state and local governments having or
claiming jurisdiction over the Company, or of any department, agency,
commission, bureau, corporation, or other instrumentality of any one or more
of these federal, state, or local governments, or of any civil or military
authority; national emergencies; insurrections; riots; wars; unavailability of
rights-of-way materials; or strikes, lock-outs, work stoppages, or other labor
difficulties.

The Company shall not be liable for (a) any act or omission of any entity
furnishing to the Company or to the Company's Customers facilities or
equipment used for interconnection with Network Services; or (b) for the acts
or omissions of common carriers or warechousemen.
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SECTION 2. REGULATIONS (Cont’d.)

2.1 Undertaking of the Company (Cont’d.)

2.1.4  Liability of the Company (Cont’d.)

D)

(E)

®

)

The Company shall not be liable for any damages or losses due to the fault or
negligence of the Customer or due to the failure or malfunction of equipment
or facilities provided by the Customer or third parties.

The Company does not guarantee nor make any warranty with respect to
installations it provides for use in an explosive atmosphere. The Customer
indemnifies and holds the Company harmless from any and all loss, claims,
demands, suits, or other action, or any liability whatsoever, whether suffered,
made, instituted, or asserted by any other party or person(s), and for any loss,
damage, or destruction of any property, whether owned by the Customer or
others, caused or claimed to have been caused directly or indirectly by the
installation, operation, failure to operate, maintenance, removal, presence,
condition, location, or use of any installation so provided. The Company
reserves the right to require each Customer to sign an agreement
acknowledging acceptance of the provisions of this Section 2.1.4(E) as a
condition precedent to such installations.

The Company is not liable for any defacement of or damage to Customer
premises resulting from the furnishing of services or equipment on such
Premises or the installation or removal thereof, unless such defacement or
damage is caused by gross negligence or willful misconduct of the
Company's agents or employees.

The Company shall be indemnified, defended and held harmless by the
Customer against any claim, loss or damage arising from Customer's use of
services, involving claims for libel, slander, invasion of privacy, or
infringement of copyright arising from the Customer's own communications.
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SECTION 2. REGULATIONS (Cont’d.)

2.1 Undertaking of the Company (Cont’d.)

2.1.4 Liability of the Company (Cont’d.)

(H)  The entire liability for any claim, loss, damage or expense from any cause
whatsoever shall in no event exceed sums actually paid the Company by the
Customer for the specific services in the month in which the event giving rise
to the liability occurred. No action or proceeding against the Company shall
be commenced more than one year after the event giving rise to the liability
occurred.

) THE COMPANY MAKES NO WARRANTIES OR REPRESENTATIONS,
EXPRESS OR IMPLIED EITHER IN FACT OR BY OPERATION OF
LAW,STATUTORY OR OTHERWISE, INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE,
EXCEPT THOSE EXPRESSLY SET FORTH HEREIN.

Claims

The Company shall be indemnified and saved harmless by the Customer from and
against all loss, liability, damage and expense, including reasonable counsel fees, due
to claims of libel, slander, or infringement of copyright in connection with the
material transmitted over the Company's facilities; and any other claim resulting
from any act or omission of the Customer or end users of the Customer relating to the
use of the Company's services or facilities.
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SECTION 2. REGULATIONS (Cont’d.)

2.1 Undertaking of the Company (Cont’d.)

2.1.6  Provision of Equipment and Facilities

(A)

(B)

Except as otherwise indicated, customer-provided station equipment at the
Customer's premises for use in conjunction with this service shall be so
constructed, maintained and operated as to work satisfactorily with the
facilities of the Company.

The Company shall not be responsible for the installation, operation or
maintenance of any Customer-provided communications equipment. Where
such equipment is connected to service furnished pursuant to this tariff, the
responsibility of the Company shall be limited to the furnishing of services
under this tariff and to the maintenance and operation of such services in the
proper manner. Subject to this responsibility, the Company shall not be
responsible for:

(1) the through transmission of signals generated by Customer-provided
equipment or for the quality of, or defects in, such transmission; or

(2)  the reception of signals by Customer-provided equipment; or

3) network control signaling where such signaling is performed by
Customer-provided network control signaling equipment.

2.1.7 Ownership of Facilities

Title to all facilities provided in accordance with this tariff remains in the Company,
its agents, contractors or suppliers.
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2.2

SECTION 2. REGULATIONS (Cont’d.)

Prohibited Uses

(A)

(B)

©

(D)

The services the Company offers shall not be used for any unlawful purpose or for
any use for which the Customer has not obtained all required governmental
approvals, authorization, licenses, consents and permits.

The Company may require applicants for service who intend to use the Company's
offering for resale and/or for shared use to file a letter with the Company confirming
that their use of the Company's offerings complies with relevant laws and
regulations, policies, orders, and decisions.

The Company may require a Customer to immediately shut down its transmission if
such transmission is causing interference to others.

A Customer, joint user, or authorized user may not assign, or transfer in any manner,
the service or any rights associated with the service without the written consent of the
Company. The Company will permit a Customer to transfer its existing service to
another entity if the existing Customer has paid all charges owed to the Company for
regulated access services. Such a transfer will be treated as a disconnection of
existing service and installation of new service, and non-recurring installation
charges as stated in this tariff will apply.
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SECTION 2. REGULATIONS (Cont’d.)

2.3 Obligations of the Customer

2

-~

.

L

1

o

Customer Premises Provisions

(A)  The Customer shall provide the personnel, power and space required to
operate all facilities and associated equipment installed on the premises of the
Customer.

(B)  The Customer shall be responsible for providing Company personnel access
to premises of the Customer at any reasonable hour for the purpose of testing
the facilities or equipment of the Company.

Liability of the Customer
The Customer will be liable for damages to the facilities of the Company caused by

negligence or willful acts of its offices, employees, agents or contractors of the
Customer where such negligence is not the direct result of the Company's negligence.
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SECTION 2. REGULATIONS (Cont’d.)

2.3 Obligations of the Customer (Cont’d.)

233

Jurisdictional Report Requirements

(A)

For Feature Group D Switched Access Service(s), the Company, where
jurisdiction can be determined from the call detail, will determine the
projected interstate percentage as follows. For originating access minutes, the
projected interstate percentage will be developed on a monthly basis by end
office trunk group when the Feature Group D Switched Access Service
access minutes are measured by dividing the measured interstate originating
access minutes (the access minutes where the calling number is in one state
and the called number is in another state) by the total originating access
minutes when the call detail is adequate to determine the appropriate
jurisdiction. For terminating access minutes, the Customer has the option to
provide the Company with a projected PIU factor. Customers who provide a
PIU factor shall supply the Company with an interstate percentage of the
Feature Group D terminating access minutes for each account to which the
Customer may terminate traffic.
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SECTION 2. REGULATIONS (Cont’d.)

2.3 Obligations of the Customer (Cont’d.)

233

Jurisdictional Report Requirements (Cont’d.)

GV

B)

©

(Cont’d.)

Should the Customer not supply a terminating PIU Factor, the data used by
the Company to develop the projected interstate percentage for originating
access minutes will be used to develop projected interstate percentage for
such terminating access minutes. When a Customer orders Feature Group D
Switched Access Service, the Customer shall supply a projected interstate
percentage of use for each end office trunk group involved to be used in the
event that originating call details are insufficient to determine the jurisdiction
for the call. This percentage shall be used by the Company as the projected
interstate percentage for such call detail. For purposes of developing the
projected interstate percentage, the Customer shall utilize the same
considerations as those set forth in Section 2.3.3(B) following.

The Company will designate the number obtained by subtracting the
projected interstate percentage for originating and terminating access minutes
from 100 (100 -projected interstate percentage = intrastate percentage) as the
projected intrastate percentage of use.

For purposes of developing the projected interstate percentage, the Customer
shall consider every call that enters the Customer's network at a point within
the same state as the state where the called station is located to be intrastate
and every call that enters the Customer's network at a point in a state different
from the state in which the called station is located to be interstate.

These whole number percentages will be used by the Company to apportion
the use, rates, and/or nonrecurring charges between interstate and intrastate
until a revised report is received.
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SECTION 2. REGULATIONS (Cont’d.)

2.3 Obligations of the Customer (Cont’d.)

233

Jurisdictional Report Requirements (Cont’d.)

D)

(E)

The projected interstate percentage of use will be used to determine the
charges as follows:

The number of access minutes for a trunk group will be multiplied by the
projected interstate percentage of use to determine the interstate access
minutes. (i.e., number of access minutes x projected interstate percentage of
use = interstate access minutes). The number of interstate access minutes so
determined will be subtracted from the total number of access minutes (i.e.,
number of access minutes - interstate access minutes = intrastate access
minutes). The intrastate access minutes for the group will be billed as set
forth in Section 5 following.

Effective on the first of January, April, July and October of each year, the
Customer may update the jurisdictional reports that require a projected
interstate percentage. The Customer shall forward to the Company, to be
received no later than 20 calendar days after the first of each such month, a
revised report showing the interstate percentage of use for the past three
months ending the last day of December, March, June and September,
respectively, for each service arranged for interstate and intrastate use.
Except as set forth in Section 2.3.3(A) preceding where jurisdiction can be
determined from the recorded message detail, the revised report will serve as
the basis for the next three months billing and will be effective on the bill
date in the following month (i.e., February, May, August, and November) for
that service. No prorating or back billing will be done based on the report. If
the Customer does not supply the report, the Company will assume the
percentage to be the same as that provided in the last quarterly report. For
those cases in which a quarterly report has never been received from the
Customer, the Company will assume the percentage to be the same as that
provided in the order for service as set forth in Section 2.3.3(A) preceding.
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SECTION 2. REGULATIONS (Cont’d.)

2.3 Obligations of the Customer (Cont’d.)

233

Jurisdictional Report Requirements (Cont’d.)

(F)

(G)

(H)

@

The Customer reported projected interstate percentage of use as set forth in
Section 2.3.3(A) preceding will be used for the apportionment of any
monthly rates or nonrecurring charges associated with Feature Groups B or D
Switched Access Service until the end of the quarter during which the service
was activated. Thereafter, a projected interstate percentage for such
apportionment will be developed quarterly by the Company based on the data
used to develop the projected interstate percentage of use as set forth in
Section 2.3.3(A) preceding. Where call detail is insufficient to make such a
determination, the Customer will be requested to project an interstate
percentage of use to be used by the Company for such apportionment.

The Customer shall keep sufficient detail from which the percentage of
interstate use can be ascertained and upon request of the Company make the
records available for inspection. Such a request will be initiated by the
Company no more than once per year. The Customer shall supply the data
within thirty (30) calendar days of the Company request.

The Customer may provide an additional percentage of interstate use for
Entrance Facility and Direct Trunked Transport subject to the reporting
requirements previously listed in this section. The percentage of interstate use
may be provided per individual facility or at the billing account level. Should
the Customer not provide a percentage of interstate use, the Company will
use the reported Feature Group B or Feature Group D aggregated percentage
of interstate use.

In the absence of both a customer provided PIU, and the necessary
jurisdictional information in the call detail to determine jurisdiction, the
default PIU will be zero.
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SECTION 2. REGULATIONS (Cont’d.)

2.4 Customer Equipment and Channels

Interconnection of Facilities

In order to protect the Company's facilities and personnel and the service
furnished to other Customers by the Company from potentially harmful
effects, the signals applied to the Company's service shall be such as not to
cause damage to the facilities of the Company. Any special interface
equipment necessary to achieve the compatibility between facilities of the
Company and the channels or facilities of others shall be provided at the
Customer's expense.

2 Inspections

2.4.1
(A)
2.4,
(A)
)

The Company may, upon notification to the Customer, at a reasonable time,
make such tests and inspections as may be necessary to determine that the
requirements regarding the equipment and interconnections are being
complied with in respect to the installation, operation and maintenance of
Customer-provided equipment and in the wiring of the connection of
Customer channels to Company-owned facilities.

If the protective requirements in connections with Customer-provided
equipment are not being complied with, the Company may take such action
as necessary to protect its facilities and personnel and will promptly notify
the Customer by registered mail in writing of the need for protective action.
In the event that the Customer fails to advise the Company within 10 days
after such notice is received or within the time specified in the notice that
corrective action has been taken, the Company may take whatever additional
action is deemed necessary, including canceling service, to protect its
facilities and personnel from harm. The Company will upon request 24 hours
in advance provide Customer with a statement of technical parameters that
the Customer's equipment must meet.
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SECTION 2. REGULATIONS (Cont’d.)

2.5  Customer Deposits and Advance Payments

251

[\
W

Advance Payments

To safeguard its interests, the Company may require a Customer to make an advance
payment before services and facilities are furnished. The advance payment will not
exceed an amount up to two months of estimated monthly usage charges. In addition,
where special construction is involved, the advance payment may also include an
amount equal to the estimated non-recurring charges for the special construction and
recurring charges (if any) for a period to be set between the Company and the
Customer. The advance payment will be credited to the Customer's initial bill. An
advance payment may be required in addition to a deposit.

Deposits

(A)  Tosafeguard its interests, the Company may require the Customer to make a
deposit to be held as a guarantee for the payment of charges. A deposit does
not relieve the Customer of the responsibility for the prompt payment of bills
on presentation. The deposit will not exceed an amount equal to:

(D an estimated two months' customary use or estimated two months'
bill where applicable. Customary use is calculated using charges for
the previous three months' of service. three-month'seharses—fora

serviee—ortaetity—whichthasa-minimwn-—pavment period-of-one
month:or

(2)  the charges that would apply for the minimum payment period for a
service or facility which has a minimum payment period of more than
one month; except that the deposit may include an additional amount
in the event that a termination charge is applicable.

(B) A deposit may be required in addition to an advance payment.
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SECTION 2. REGULATIONS (Cont’d.)
2.5  Customer Deposits and Advance Payments (Cont’d.)
2.5.2  Deposits (Cont’d.)

(C)  When a service or facility is discontinued, the amount of a deposit, if any,
will be applied to the Customer's account and any credit balance remaining
will be refunded. Before the service or facility is discontinued, the Company
may, at its option, return the deposit or credit it to the Customer's account. If
the amount of the deposit is insufficient to cover the balance due to the
Customer's account, the Company retains the right to collect any amounts
owing after the deposit has been applied plus any costs related to the
collection of any remaining balance.

Deposits held, for more than three months, will accrue interest at a rate
specified by the TRA without deductions for any taxes on such deposits.
Interest will not accrue on any deposit after the date on which reasonable
effort has been made to return it to the Customer.

Issued: , 2009 Effective Date: , 2009

Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
A/73113489.1



IntelePeer, Inc. TRA Tariff No.1
Original Page 33

SECTION 2. REGULATIONS (Cont’d.)

2.6 Payment Arrangements
2.6.1 Payment for Service

The Customer is responsible for the payment of all charges for facilities and services
furnished by the Company to the Customer.

(A) Taxes

The Customer is responsible for payment of any sales, use, gross receipts,
excise, access or other local, state and federal taxes, charges or surcharges
(however, designated) (excluding taxes on the Company's net income)
imposed on or based upon the provision, sale or use of Network Services.
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SECTION 2. REGULATIONS (Cont’d.)

2.6  Payment Arrangements (Cont’d.)

2.6.1

2.6.2

Payment for Service (Cont’d.)

®)

Surcharges, Fees and Assessments

The Customer is responsible for payment of any surcharge, assessment or
fee, including but not limited to universal service fees, 911 charges, right of
way fees or other types of infrastructure fees, and regulatory assessments,
where allowed by applicable law.

Billing and Collection of Charges

The Customer is responsible for payment of all charges incurred by the Customer or
other users for services and facilities furnished to the Customer by the Company.

(A)

B)

©

Non-recurring charges are due and payable within thirty (30) days after the
date of the invoice.

The Company shall present invoices for Recurring Charges monthly to the
Customer, in advance of the month in which service is provided, and
Recurring Charges shall be due and payable within thirty (30) days after the
date of the invoice. When billing is based upon customer usage, usage
charges will be billed monthly for the preceding billing period.

When service does not begin on the first day of the month, or end on the last
day of the month, the charge for the fraction of the month in which service
was furnished will be calculated on a pro rate basis. For this purpose, every
month is considered to have thirty (30) days.
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SECTION 2. REGULATIONS (Cont’d.)

2.6 Payment Arrangements (Cont’d.)

2.6.2 Billing and Collection of Charges (Cont’d.)

D)

(E)

®)

Billing of the Customer by the Company will begin on the Service
Commencement Date, which is the day on which the Company notifies the
Customer that the service or facility is available for use, except that the
Service Commencement Date may be postponed by mutual agreement of the
parties, or if the service or facility does not conform to standards set forth in
this tariff or the Service Order. Billing accrues through and includes the day
that the service, circuit, arrangement or component is discontinued.

If any portion of the payment is received by the Company after the date due,
or if any portion of the payment is received by the Company in funds which
are not immediately available upon presentment, then a late payment penalty
shall be due to the Company. The late payment penalty shall be the portion of
the payment not received by the date due, multiplied by a late factor. The late
factor shall be the lesser of:

() a rate of 1.5 percent per month; or

2 the highest interest rate which may be applied under state law for
commercial transactions.

The Customer will be assessed a charge of twenty-five dollars ($25.00) for
each check submitted by the Customer to the Company which a financial
institution refuses to honor.
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SECTION 2. REGULATIONS (Cont’d.)

2.6 Payment Arrangements (Cont’d.)

2.6.2 Billing and Collection of Charges (Cont’d.)

(&)

(H)

Customers have up to 90 days (commencing 5 days after remittance of the
bill) to initiate a dispute over charges or to receive credits.

Any unresolved dispute may be directed in writing to the Tennessee
Regulatory Authority, Consumer Services Division, 460 James Robertson
Parkway, Nashville, TN 37243-0505 or by dialing 800-342-8359 x192 or
615-741-2904 x192. Customers may also contact the Authority by utilizing
the online complaint form located on the Authority’s website
(http://state.tn.us/tra/consumer.htm).

The Company shall reply within ten (10) working days after receipt of
complaint forwarded by the Authority.

If service is disconnected by the Company in accordance with Section
2.6.3 following, and later restored, restoration of service will be subject to
all applicable installation charges.
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SECTION 2. REGULATIONS (Cont’d.)

2.6  Payment Arrangements (Cont’d.)

2.6.3 Discontinuance of Service for Cause

The Company may disconnect service for any of the following reasons provided it
has notified the customer of its intent, in writing, to disconnect service and has
allowed the customer a reasonable time of not less than ten (10) working days, after
the date on which the notice is mailed, in which to remove the cause for
disconnection. When the customer is a public utility under the Authority's
jurisdiction, the company will concurrently serve a copy of the notice of
discontinuance on the Authority.

(A)
®)

©

(D)

(E)
®)

Upon nonpayment of any amounts owing to the Company.

Upon violation of any of the other material terms or conditions for furnishing
service or in the event of tampering with the equipment furnished and owned
by the Company.

Upon condemnation of any material portion of the facilities used by the
Company to provide service to a Customer or if a casualty renders all or any
material portion of such facilities inoperable beyond feasible repair. In the
event of customer use of equipment in such a manner as to adversely affect
the Company’s equipment or the Company’s service to others.

For violation of or noncompliance with the Authority’s Regulations
Governing Service Supplied by Telephone Utilities, or for violation of or
non-compliance with the Company’s rules on file with the Authority.

For failure to comply with municipal ordinance or other laws.

For failure of the customer to permit the Company reasonable access to its
equipment.
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SECTION 2. REGULATIONS (Cont’d.)

2.6  Payment Arrangements (Cont’d.)

2.6.3

Discontinuance of Service for Cause (Cont’d.)

(G)

Upon the Company's discontinuance of service to the Customer under
Section 2.6.3(A) or 2.6.3(B), the Company, in addition to all other remedies
that may be available to the Company at law or in equity or under any other
provision of this tariff, may declare all future monthly and other charges
which would have been payable by the Customer during the remainder of the
term for which such services would have otherwise been provided to the
Customer to be immediately due and payable (discounted to present value at
six percent).

Discontinuance of Service Without Notice

(A)

®)

©

Upon the Customer's insolvency, assignment for the benefit of creditors,
filing for bankruptcy or reorganization, or failing to discharge an involuntary
petition within the time permitted by law, the Company may immediately
discontinue or suspend service without incurring any liability.

Upon any governmental prohibition or required alteration of the services to
be provided or any violation of an applicable law or regulation, the Company
may immediately discontinue service without incurring any liability.

In the event of fraudulent use of the Company's network, the Company may
without notice suspend or discontinue service. The Customer will be liable
for all related costs. The Customer will also be responsible for payment of
any reconnection charges.
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SECTION 2. REGULATIONS (Cont’d.)

2.6 Payment Arrangements (Cont’d.)

2.6.4 Notice to Company for Cancellation of Service

Customers desiring to terminate service shall provide Company thirty (30) days
written notice of desire to terminate service. Notice should be sent to the following
address:

IntelePeer, Inc.

Attention: Customer Care
2855 Campus Drive, Suite 200
San Mateo, CA 94403
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SECTION 2. REGULATIONS (Cont’d.)

2.6 Payment Arrangements (Cont’d.)

2.6.5 Ordering, Rating and Billing of Access Services Where More Than One Exchange

Telephone Company is Involved

Meet point billing applies when more than one Exchange Telephone Company is
involved in the provision of Access Service. All recurring and nonrecurring charges
for services provided by each Exchange Telephone Company are billed under each
company's applicable rates as set forth in Section 2.6.5 (A) following.

The Company accepts and adheres to the Ordering and Billing Forum guidelines,
Multiple Exchange Carrier Access Billing (MECAB) and Multiple Exchange Carrier
Ordering and Design (MECOD).

The Company will handle ordering, rating and billing of Access Services under this
tariff where more than one Exchange Telephone Company is involved in the
provision of Access Service as follows.

(A)  For Feature Group D Switched Access Service, when the first point of
switching is not in the same Exchange Telephone Company's territory as the
Customer premises, the Customer must supply a copy of the order to the
Exchange Telephone Company in whose territory the Customer premises is
located and any other Exchange Telephone Company(s) involved in
providing the service.

Each Exchange Telephone Company will provide the portion of Local
Transport to an interconnection point (IP) with another Exchange Telephone
Company, and will bill the charges in accordance with its Access Service
tariff. The rate for the Transport elements will be determined as set forth in
(B) following. All other appropriate charges in each Exchange Telephone
Company tariff are applicable.
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SECTION 2. REGULATIONS (Cont’d.)

2.6 Payment Arrangements (Cont’d.)

2.6.5 Ordering, Rating and Billing of Access Services Where More Than One Exchange
Telephone Company is Involved (Cont’d.)

B)

The charge for the Local Transport Facility and Termination rate elements
for services provided as set forth in Section 2.6.5 (A) preceding are
determined as follows:

1)

@

Determine the appropriate Switched Access Local Transport mileage
by computing the airline mileage between the two ends of the Local
Transport Facility, as defined in 3.1.2(B) following. Determine the
airline mileage for the Local Transport Facility charge using the
V&H method as set forth in Section 2.8.2 following.

For Feature Groups D Switched Access Service, the Local Transport
Facility and Termination charges are determined by using the steps
set forth in (a) through (c) following for the total Local Transport-
Common Switched Transport charges.

(@) Multiply:

The number of access minutes
by
the number of airline miles as determined in (1) preceding
by
the Company's appropriate Local Transport Facility per mile
per access minute rate
by
the Company's billing percentage factor.
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SECTION 2. REGULATIONS (Cont’d.)

2.6 Payment Arrangements (Cont’d.)

2.6.5 Ordering, Rating and Billing of Access Services Where More Than One Exchange
Telephone Company is Involved (Cont’d.)

(B) (Cont’d.)
2) (Cont’d.)
(b) Multiply:
The number of access minutes
the Corrl:;)),any's appropriate Local Transport Termination per

minute rate. The resulting amount is the Company's total
Local Transport Termination charge.

)  Add:

The products of (a) and (b) for the Company's total Local
Transport-Common Switched Transport charges.
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SECTION 2. REGULATIONS (Cont’d.)

2.6 Payment Arrangements (Cont’d.)

2.6.5 Ordering, Rating and Billing of Access Services Where More Than One Exchange
Telephone Company is Involved (Cont’d.)

(C)  The interconnection points will be determined by the Exchange Telephone
Companies involved. The billing percentage (BP) factor for the Company for
the service between the involved offices is listed in the NATIONAL
EXCHANGE CARRIER ASSOCIATION, INC. TARIFF F.C.C. NO. 4.

(D)  Should any changes be made to the meet point billing arrangements as set
forth in Section 2.6.5 (A) preceding, the Company will give affected
Customers thirty (30) days' notice.

(E)  Should the Company act as an intermediate, non-terminating local exchange
carrier,

Local Transport Termination rates, as determined in Section 2.6.5 (B) preceding, will
not be applied to the meet point billing arrangement.
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SECTION 2. REGULATIONS (Cont’d.)

2.6  Payment Arrangements (Cont’d.)

2.6.6

Changes in Service Requested

If the Customer makes or requests material changes in circuit engineering, equipment
specifications, service parameters, premises locations, or otherwise materially
modifies any provision of the application for service, the Customer's installation fees
shall be adjusted according to the term and conditions set forth in 3.1.1.2 following,
Access Order Modifications.

Customer Overpayment

The Company will pay interest on a Customer overpayment. Customer overpayment
shall mean a payment to the Company in excess of the correct charges for service
when caused by erroneous billing by the Company. The rate of interest shall be the
unadjusted interest rate paid on Customer deposits or the late payment penalty rate,
whichever is greater. Interest shall be paid from the date when the Customer
overpayment was made, adjusted for any changes in the deposit interest rate or late
payment penalty rate, and compounded monthly, until the date when the
overpayment is refunded. No interest shall be paid on Customer overpayments that
are refunded within thirty (30) days after such overpayment is received by the
Company.
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SECTION 2. REGULATIONS (Cont’d.)

2.7  Allowances for Interruptions in Service

When interruptions occur, the Company shall re-establish service with the shortest possible
delay. Except as set forth in 2.1.4(B) preceding and 2.7.2 following, interruptions in service,
which are not due to the negligence of, or noncompliance with the provisions of this tariff
by, the Customer or the operation or malfunction of the facilities, power or equipment
provided by the Customer, will be credited to the Customer as set forth in 2.7.1 for the part
of the service that the interruption affects.

2.7.1  Credit for Interruptions

(A) A credit allowance will be made when an interruption occurs because of a
failure of any component furnished by the Company under this tariff. An
interruption period begins when the Customer reports a service, facility or
circuit to be interrupted and releases it for testing and repair. An interruption
period ends when the service, facility or circuit is operative. If the Customer
reports a service, facility or circuit to be inoperative but declines to release it
for testing and repair, it is considered to be impaired, but not interrupted.

(B) For calculating credit allowances, every month is considered to have thirty
(30) days. A credit allowance is applied on a pro rata basis against the rates
specified hereunder and is dependent upon the length of the interruption.
Only those facilities on the interrupted portion of the circuit will receive a
credit.

Issued: ,2009 Effective Date: , 2009

Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
A/73113489.1



IntelePeer, Inc.

TRA Tariff No.1
Original Page 46

SECTION 2. REGULATIONS (Cont’d.)

2.7  Allowances for Interruptions in Service (Cont’d.)
2.7.1 Credit for Interruptions (Cont’d.)

(B)  (Cont’d.)

A credit allowance will be given for interruptions of 30 minutes or more.

Credit allowances shall be calculated as follows:

Interruptions of 24 Hours or Less

Length of Interruption
Less than 30 minutes
30 minutes up to but not including 3 hours

3 hours up to but not including
6 hours

6 hours up to but not including
9 hours

9 hours up to but not including
12 hours

12 hours up to but not including 15 hours

15 hours up to but not including 24 hours

Interruption Period
To Be Credited

None

1/10 Day

1/5 Day

2/5 Day

3/5 Day
4/5 Day

One Day

Two or more interruptions of 15 minutes or more during any one 24-
hour period shall be considered as one interruption.
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SECTION 2. REGULATIONS (Cont’d.)

2.7  Allowances for Interruptions in Service (Cont’d.)
2.7.1 Credit for Interruptions (Cont’d.)
(B) (Cont’d.)

Interruptions Over 24 Hours and Less Than 72 Hours.

Interruptions over 24 hours and less than 72 hours will be credited 1/5 day
for each 3-hour period or fraction thereof. No more than one full day's
credit will be allowed for any period of 24 hours.

Interruptions Over 72 Hours. Interruptions over 72 hours will be credited
2 days for each full 24-hour period. No more than thirty (30) days credit will
be allowed for any one-month period.
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SECTION 2. REGULATIONS (Cont’d.)

2.7  Allowances for Interruptions in Services (Cont’d.)

2.7.2 Limitations on Allowances

No credit allowance will be made for:

(A)

®)

©
D)

(E)

®

(©)

interruptions due to the negligence of, or noncompliance with the provisions
of this tariff by the Customer, authorized user, joint user, or other common
carrier providing service connected to the service of the Company;

interruptions due to the negligence of any person other than the Company,
including but not limited to the Customer or other common carriers
connected to the Company's facilities;

interruptions due to the failure or malfunction of non-Company equipment;

interruptions of service during any period in which the Company is not given
full and free access to its facilities and equipment for the purpose of
investigating and correcting interruptions;

interruptions of service during a period in which the Customer continues to
use the service on an impaired basis;

interruptions of service during any period when the Customer has released
service to the Company for maintenance purposes or for implementation of a
Customer order for a change in service arrangements; or

interruption of service due to circumstances or causes beyond the control of
Company.
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SECTION 2. REGULATIONS (Cont’d.)

2.7 Allowances for Interruptions in Service (Cont’d.)

273

Cancellation For Service Interruption

Cancellation or termination for service interruption is permitted only if any circuit
experiences a single continuous outage of 8 hours or more or cumulative service
credits equaling 16 hours in a continuous 12-month period. The right to cancel
service under this provision applies only to the single circuit which has been subject
to the outage or cumulative service credits.
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SECTION 2. REGULATIONS (Cont’d.)

2.8  Application of Rates

The regulations set forth in this section govern the application of rates for services contained
in other sections of this tariff.

2.8.1

Charges Based on Duration of Use

Customer traffic to end offices will be measured by the Company at end office
switches. Originating and terminating calls will be measured by the Company to
determine the basis for computing chargeable access minutes.

For originating calls over Feature Group D, usage measurement begins when the
originating Feature Group D switch receives the first wink supervisory signal
forwarded from the Customer's point of termination.

The measurement of originating call usage ends when the originating Feature Group
B or D switch receives disconnect supervision from either the originating end user's
end office, indicating the originating end user has disconnected, or the Customer's
point of termination, whichever is recognized first by the switch.

For terminating calls over Feature Group D, the measurement of access minutes
begins when the terminating Feature Group D switch receives answer supervision
from the terminating end user's end office, indicating the terminating end user has
answered.

The measurement of terminating call usage over Feature Group D ends when the
terminating Feature Group D switch receives disconnect supervision from either the
terminating end user's end office, indicating the terminating end user has
disconnected, or the Customer's point of termination, whichever is recognized
first by the switch.

Access minutes or fractions thereof are accumulated over the billing period for each
end office and are then rounded up to the nearest access minute for each end office.
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SECTION 2. REGULATIONS (Cont’d.)

2.8  Application of Rates (Cont’d.)
2.8.1 Charges Based On Duration of Use (Cont’d.)
2.8.1.1 Rate Periods except Holidays

Applies to intraLATA intrastate traffic

Times Applicable
To But Not
Rate Period From Including Days Applicable
Monday - Friday
8:00 A.M. 9:00 P.M. Monday - Friday
Day 9:00 P.M. 11:00 P.M. Monday - Friday
Evening 11:00 P.M. 8:00 A.M. Weekend
Night 11:00 P.M. 8:00 AM. (Friday - Monday)
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SECTION 2. REGULATIONS (Cont’d.)

2.8  Application of Rates (Cont’d.)

2.8.2 Rates Based Upon Distance

Where the charges for service are specified based upon distance, the following rules
apply:

(A) Distance between two points is measured as airline distance between the
wire centers of the originating and terminating telephone lines. The wire
center is a set of geographic coordinates, as referenced in the NATIONAL
EXCHANGE CARRIER ASSOCIATION, INC. TARIFF FCC No. 4,
associated with each NPA-NXX combination (where NPA is the area code
and NXX is the first three digits of a seven-digit telephone number).
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SECTION 2. REGULATIONS (Cont’d.)

2.8 Application of Rates (Cont’d.)
2.8.2 Rates Based Upon Distance (Cont’d.)
B) The airline distance between any two wire centers is determined as follows:

(1) Obtain the "V" and "H" coordinates for each wire center from the
above-referenced NECA tariff.

(2)  Compute the difference between the "V" coordinates of the two wire
centers; and the difference between the two "H" coordinates.

3) Square each difference obtained in step (2) above.

4) Add the square of the "V" difference and the square of the "H"
difference obtained in step (3).

(5) Divide the sum of the squares by 10. Round to the next higher whole
number if any fraction is obtained.

(6) Obtain the square root of the whole number result obtained above.
Round to the next higher whole number if any fraction is obtained.
This is the airline mileage.

7 Formula = (V1 - V2)? + (H1 - H2)?
10
Issued: , 2009 Effective Date: , 2009
Julie Barghouthi

Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
AI73113489.1



IntelePeer, Inc. TRA Tariff No.1

Original Page 54

SECTION 2. REGULATIONS (Cont’d.)

2.8  Application of Rates (Cont’d.)

2.8.3

Mileage

The mileage to be used to determine the Local Transport Facility monthly rates are
calculated on the airline distance between the end office switch where the call carried
by Local Transport originates or terminates and the customer's serving wire center.
The V&H coordinates method is used to determine mileage. This method is set forth
in Section 2.8.2.

The Local Transport Facility mileage rates are shown in Section 5.1.3 (B) in terms of
per mile per access minute. To determine the rate to be billed, first compute the
mileage. Should the calculation result in a fraction of a mile, the fraction will always
be rounded up to the next whole mile before determining the mileage. Then multiply
the mileage by the appropriate Local Transport Facility rate. The amount to be billed
shall be the product of this calculation (i.e., the number of miles multiplied by the per
mile rate) multiplied by the number of access minutes.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS

Access Services

(98]
—

Switched Access Service, which is available to Customers for their use in furnishing their
services to end users, provides a two-point communications path between a Customer’s
premises (or a collocated interconnection location) and an end user's premises. It provides for
the use of common terminating, switching and trunking facilities. Switched Access Service
provides for the ability to originate calls from an end user's premises to a Customer's
premises (or a collocated interconnection location), and to terminate calls from a Customer’s
premises (or a collocated interconnection location) to an end user's premises in the LATA
where it is provided. Switched Access Service must be ordered separately for each LATA in
which the customer desires to originate or terminate calls.

Switched Access Service is provided in the following service categories, which are
differentiated by their technical characteristics and the manner in which an end user or
Customer accesses them when originating or terminating calls.

FGD Access, which is available to all Customers, provides trunk side access to Company
end office switches with an associated uniform 10XXX or 101XXXX access code for the
Customer's use in originating and terminating communications. End users may also originate
calls to a selected FGD Access Customer by dialing 1+NPA-NXX-XXXX when using the
Company's presubscription service.

Toll Free Data Base Access Service, which is available to all Customers, provides trunk side
access to Company end office switches in the originating direction only, for the Customer's
use in originating calls dialed by an end user to telephone numbers beginning with the prefix
"800", "866", "888", or "877", for example. Toll Free Data Base Access Service is offered in
conjunction with Feature Group D Access.

Transit Traffic Service is an access service in which the Company transits traffic originated
by a third party who is not an End User or other user of the Company's local exchange or
exchange access service through its wire centers to a Customer. Transit Traffic Service is
comprised of various facilities, connections, features and functions. It provides for the use of
common terminating, common switching and switched transport facilities of the Company
but does not include local switching.

Issued: , 2009 . Effective Date: , 2009

Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
A/73113489.1



IntelePeer, Inc. TRA Tariff No.1

Original Page 56

SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)

3.1.1

Access Service Order

An Access Service Order is used by the Company to provide a Service. When
placing an order for Access Service, the Customer shall provide, at a minimum, the
following information:

For Feature Group D Switched Access Service, the Customer shall specify the
number of busy hour minutes of capacity (BHMC) from the Customer's premises to
the end office by traffic type. This information is used to determine the number of
transmission paths. The Customer shall also specify the Local Transport and Local
Switching options. When FGD is ordered by specifying the number of trunks and
direct routing to an end office is desired, the customer shall specify:

- the end office and
- the Local Transport and Local Switching options desired.

When FGD is ordered by specifying the number of trunks and end office routing via
an access tandem operated by another Exchange Telephone Company is desired, the
customer shall specify:

- the access tandem,

- the Local Transport and Local Switching options desired, and

- an estimate of the amount of traffic to be generated to and/or from
each Company end office subtending another Exchange Telephone
Company's access tandem.

In addition, for Feature Group D with the SS7 signaling option, the Customer shall
specify the switching point codes and trunk circuit identification codes for trunks
with the SS7 signaling option, and the STP point codes, signaling link codes and link
type for each Common Channel Signaling Access (CCSA) connection ordered.
When a Customer orders FGD in trunks, the Customer is responsible to assure that
sufficient access facilities have been ordered to handle its traffic.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.1 Access Service Order (Cont’d.)
For 800 Data Base Access Service, the Customer shall order the service in
accordance with the preceding provisions set forth for Feature Group D. If the

Customer desires any of the optional features available with 800 Data Base Service,
the Customer shall so specify on the order for service.

3.1.1.1 Access Order Service Date Intervals

Access Service is provided with one of the following Service Date
Intervals:

-Standard Interval
-Negotiated Interval
-Advance Order Interval

(A) Standard Interval

A schedule of Standard Intervals applicable for Switched Access
Services and is as follows:

Trunk Groups Standard Interval
1 to 4 Trunks 28 Days
5 to 24 Trunks 30 Days

(B)  Negotiated Interval

The Company will negotiate a service date interval with the
Customer when:

(1) There is no Standard Interval for the service, or;

(2) The quantity of Access Services orders exceeds the quantities
specified in the Standard Intervals, or;
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.1  Access Service Order (Cont’d.)
3.1.1.1 Access Order Service Date Intervals (Cont’d.)
(B)  Negotiated Interval (Cont’d.)

(3) The Customer requests a service date beyond the applicable
Standard Interval service date except as set forth in (C)
following.

The Company will offer a service date based on the type and
quantity of Access Services the Customer has requested. The
Negotiated Interval may not exceed by more than six months
the Standard Interval service date, or, when there is no
Standard Interval, the Company offered service date. All
services for which rates are applied on an individual case
basis are provided with a Negotiated Interval.

Common Channel Signaling Access (CCSA) links will be
provided on a Negotiated Interval. New or existing FGD
trunks ordered with the SS7 signaling option will be provided
on a Negotiated Interval.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.1  Access Service Order (Cont’d.)
3.1.1.1 Access Order Service Date Intervals (Cont’d.)
(B)  Negotiated Interval (Cont’d.)
(3) (Cont’d.)

The addition and/or deletion of a Toll Free Access Service six digit
customer identification NXX is provided with a Negotiated Interval.
The addition of a Toll Free Access Service ten digit customer
identification record to the Toll Free Access Service data base or the
deletion of a Toll Free Access Service ten digit customer
identification record from the Toll Free Access Service data base is
provided with a Negotiated Interval.

Maximum Interval

Initial Establishment of service where Customer
is:

- Not yet provided with any Trunk Group service
in the LATA 6 Months
- Provided Trunk Group service in the LATA | 90 Days
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)

3.1.1 Access Service Order (Cont’d.)

3.1.1.1 Access Order Service Date Intervals (Cont’d.)

©

Advance Order Interval

When placing an Access Order, a Customer may request an Advance
Order Interval for a service date of 12 to 24 months from the
Application Date for the following services:

- A minimum of 24 voice grade equivalent Switched
Access Service lines or trunks or 720 BHMCs

Orders for less than the minimum quantities will be accommodated
under Standard or Negotiated Interval provisions. Advance Order
Interval Access Orders are subject to all ordering conditions of
Standard and Negotiated Interval Access Orders except for the
following:

(1) Advance Payment

A nonrefundable Advance Payment will be calculated as follows:

Advance  Payment | The minimum monthly charge for
(Nonrefundable) the minimum period plus the
applicable Nonrecurring Charges
for the services ordered.

This Advance Payment is due ten (10) working days from the date the
Company confirms acceptance of the order, or on the Application
Date, whichever date is the later date. If the Advance Payment is not
received by such payment date, the order will be canceled.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.1  Access Service Order (Cont’d.)
3.1.1.1 Access Order Service Date Intervals (Cont’d.)
(C)  Advance Order Interval (Cont’d.)
e Advance Payment (Cont’d.)

When the Access Services are connected on the service date,
the Advance Payment will be applied, as a credit, to the
Customer's billed service charges. When there has been a
decrease in the number of services originally ordered, as set
forth in (2) following, only the portion of the Advance
Payment for services actually installed will be credited.

) Cancellation or Partial Cancellation of an Advance Order
Interval Access Order

When the Customer cancels an Access Order, the order will
be withdrawn. The Advance Payment will not be credited or
refunded.

Any decrease in the number of ordered Access Services will
be treated as a partial cancellation, and the portion of the
Advance Payment for the services canceled will not be
credited or refunded.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)

3.1.1

Access Service Order (Cont’d.)

3.1.1.2 Access Order Modifications

The Customer may request a modification of its Access Order at any time
prior to notification by the Company that service is available for the
Customer's use or prior to the service date, whichever is later.

Any increase in the number of Switched Access Service lines, trunks or busy
hour minutes of capacity or CCSA signaling connections will be treated as a
new Access Order (for the increased amount only).

(A)

Service Date Change Charge

Access Order service dates for the installation of new services or
rearrangements of existing services may be changed, but the new
service date may not exceed the original service date by more than
thirty (30) calendar days. When, for any reason, the Customer
indicates that service cannot be accepted for a period not to exceed
thirty (30) calendar days, and the Company accordingly delays the
start of service, a Service Date Change Charge will apply. If the
Customer requested service date is more than thirty (30) calendar
days after the original service date, the order will be canceled by the
Company and reissued with the appropriate cancellation charges
applied.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1  Access Services (Cont’d.)
3.1.1 Access Service Order (Cont’d.)
3.1.1.2 Access Order Modifications (Cont’d.)
(A)  Service Date Change Charge (Cont’d.)

A Service Date Change Charge will apply, on a per order per
occurrence basis, for each service date changed. The applicable
charge is found in Section 5.1.1.

(B)  Partial Cancellation Charge

Any decrease in the number of ordered Switched Access Service
lines, trunks or busy hour minutes of capacity ordered with a
Standard or Negotiated Interval Access Order will be treated as a
partial cancellation and the charges as set forth in Section 3.1.1.3
following will apply. Partial cancellation charges do not apply to
Advance Order Interval Access Orders.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.1 Access Service Order (Cont’d.)
3.1.1.2 Access Order Modifications (Cont’d.)
(C)  Design Change Charge

The Customer may request a design change to the service ordered. A
design change is any change to an Access Order which requires
engineering review. Design changes do not include a change of
customer premises, end user premises, end office switch, Feature
Group type except for changes to Feature Group D. Changes of this
nature will require the issuance of a new order and the cancellation of
the original order with appropriate cancellation charges applied.

The Design Change Charge will apply on a per order per occurrence
basis, for each order requiring a design change. The applicable charge
is found in Section 5.1.1.

If a change of service date is required, the Service Date Change
Charge will also apply.

DSO Order Expedite Charge

The Company will impose an expedite charge on any order for
circuits requested by the customer to be installed earlier than the
standard interval for DSO orders. A charge of twenty-five dollars per
DSO0 expedited, regardless of service address, will be assessed to the
customer.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)

3.1.1

Access Service Order (Cont’d.)

3.1.1.2 Access

D)

Order Modifications (Cont’d.)
Expedited Order Charge

When placing an Access Order for service(s) for which Standard
Intervals exist, a Customer may request a service date that is prior to
the Standard Interval service date. A Customer may also request an
earlier service date on a pending Standard, Negotiated or Advance
Order Interval Access Order. If the Company agrees to provide
service on an expedited basis, an Expedited Order Charge will apply.

If the Company receives a request for an expedited service date at the
time a Standard Interval Access Order is placed, the Expedited Order
Charge is calculated by summing all the nonrecurring charges
associated with the order and then dividing this total by the number of
days in the Standard Interval. The charge is then applied on a per day
of improvement basis, per order, but in no event shall the charge
exceed fifty percent of the total nonrecurring charges associated with
the Access Order.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)

-

J

A1

Access Service Order (Cont’d.)

3.1.1.3 Cancellation of an Access Order

(A) A Customer may cancel an Access Order for the installation of
service at any time prior to notification by the Company that services
available for the Customer's use or prior to the service date,
whichever is later. The cancellation date is the date the Company
receives written or verbal notice from the Customer that the order is
to be canceled. The verbal notice must be followed by written
confirmation within ten (10) days. If a Customer or a Customer's end
user is unable to accept Access Service within thirty (30) calendar
days after the original service date, the Customer has the choice of

the following options:

- The Access Order shall be canceled and charges set forth in

(B) following will apply, or

- Billing for the service will commence.

If no cancellation request is received within the specified thirty (30)
calendar days, billing for the service will commence. In any event,
the cancellation date or the date billing is to commence, as applicable,
shall be the 31st day beyond the original service date of the Access

Order.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.1  Access Service Order (Cont’d.)
3.1.1.3 Cancellation of an Access Order (Cont’d.)

(B)  When a Customer cancels a Standard or Negotiated Interval Access
Order for the installation of service, a Cancellation Charge will apply
as follows:

¢y When the Customer cancels an Access Order, a charge equal
to the estimated provisioning costs incurred at a particular
date for the service ordered by the Company shall apply.

(2)  If the Company misses a service date for a Standard or
Negotiated Interval Access Order by more than thirty (30)
days, due to circumstances such as acts of God, governmental
requirements, work stoppages and civil commotions, the
Customer may cancel the Access Order without incurring
cancellation charges.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.1  Access Service Order (Cont’d.)
3.1.1.4 Minimum Period

(A)  The minimum period for which Access Service is provided and for
which charges are applicable, is one month.

(B)  The following changes will be treated as a discontinuance of the
existing service and an installation of a new service. All associated
nonrecurring charges will apply for the new service.

The changes listed below are those which will be treated as a
discontinuance and installation of service and for which a new
minimum period will be established.

(1) A move to a different building.

2) A change in type of service.

3) A change in Switched Access Service Interface Group.
4 A change in Switched Access Service traffic type.

(5) A change in STP Access link.

(6) A change in STP Port.

N A change in Company-provided Switched Access Service to a
Collocated Interconnection arrangement or vice versa.

(8). A change to an existing Feature Group D Service to include
the provision of 64 kbps Clear Channel Capability.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1  Access Services (Cont’d.)

5]

J.

1.1

Access Service Order (Cont’d.)

3.1.1.5

3.1.1.6

Minimum Period Charges

When Access Service is disconnected prior to the expiration of the
minimum period, charges are applicable for the balance of the
minimum period.

The Minimum Period Charge for monthly billed services will be
determined as follows:

For Switched Access Service, the charge for a month or fraction
thereof is equal to the applicable minimum monthly charge for the
capacity.

All applicable nonrecurring charges for the service will be billed in
addition to the Minimum Period Charge.

Nonrecurring Charges

Nonrecurring charges are one-time charges that apply for a specific
work activity (i.e., installation or change to an existing service).
Types of nonrecurring charges that apply for Switched Access
Service are: installation of service and service rearrangements.

(D Installation of Service

Nonrecurring charges apply to each Switched Access Service
installed. For Switched Services ordered on a per trunk basis,
the charge is applied per trunk or out of band signaling
connection. For Switched Services ordered on a busy hour
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3.1 Access Services (Cont’d.)
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

Access Service Order (Cont’d.)

3.1.1.6

Nonrecurring Charges (Cont’d.)

(D

Installation of Service (Cont’d.)

minutes of capacity basis, the charge is also applied on a per
trunk basis but the charge applies only when the capacity
ordered requires the installation of an additional trunk(s). In
addition, nonrecurring charges apply when an out of band
signaling connection is installed for use with FGD.

Service Rearrangements

All changes to existing services other than changes involving
administrative activities only will be treated as a
discontinuance of the existing service and an installation of a
new service. The nonrecurring charge described in (1)
preceding will apply for this work activity. Moves that
change the physical location of the point of termination are
described below.

(a) Moves Within the Same Building

When the move is to a new location within the same
building, the charge for the move will be an amount
equal to one half of the nonrecurring charge for the
capacity affected. There will be no change in the
minimum period requirements.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.1 Access Service Order (Cont’d.)
3.1.1.6 Nonrecurring Charges (Cont’d.)
(2)  Service Rearrangements (Cont’d.)
(b) Moves to a Different Building

Moves to a different building will be treated as a
discontinuance and start of service and all associated
nonrecurring charges will apply. New minimum
period requirements will be established for the new
service. The Customer will also remain responsible
for satisfying all outstanding minimum period charges
for the discontinued service.

3.1.1.7 Network Blocking Charge

The Customer will be notified by the Company to increase its
capability (busy hour minutes of capacity or quantities of trunks)
when excessive trunk group blocking occurs on groups carrying
Feature Group D traffic and the measured access minutes for that
hour exceed the capacity purchased.

If the order for additional capacity has not been received by the
Company within fifteen (15) days of the notification, the Company
will bill the Customer, at the rate set forth in 5.1.3(C) following, for
each overflow in excess of ordered capacity.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.2 Standard Rate Categories
The following rate categories apply to all forms of Switched except as stated in 3.1.3:
- Carrier Common Line
- Local Transport
- End Office
(A)  Carrier Common Line

The Carrier Common Line rate category provides for the use of Company
common lines by Customers for access to end users to furnish Customer
intrastate communications. Carrier Common Line is provided where the
Customer obtains Company provided Switched Access Service.

¢)) Limitations

(a) A telephone number is not provided with Carrier Common
Line.

(b) Detail billing is not provided for Carrier Common Line.

(©) Directory listings are not included in the rates and charges for
Carrier Common Line.

Issued: , 2009 Effective Date: , 2009

Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
A/73113489.1



IntelePeer, Inc. TRA Tariff No.1
Original Page 73

SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.2 Standard Rate Categories (Cont’d.)
(A)  Carrier Common Line (Cont’d.)
(1) Limitations (Cont’d.)

(d) Intercept arrangements are not included in the rates and
charges for Carrier Common Line.

(e) All trunk side connections provided in the same combined
access group will be limited to the same features and
operating characteristics.

2) Undertaking of the Telephone Company

Where the Customer is provided with Switched Access Service under
this tariff, the Company will provide the use of Company common
lines by a Customer for access to end users at rates and charges as set
forth in Section 5.1.2 following.

(3)  Obligations of the Customer

(a) The Customer facilities at the premises of the ordering
Customer shall provide the necessary on-hook and off-hook
supervision.

(b)  All Switched Access Service provided to the Customer will
be subject to Carrier Common Line charges, excluding the
Common Channel Signaling Access exemption.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.2 Standard Rate Categories (Cont’d.)
(A)  Carrier Common Line (Cont’d.)
4) Common Channel Signaling Access Exemption

The Common Channel Signaling Access Signal Transfer Point (STP)
Port Termination charge, as set forth in Section 5.1.3 following, is not
subject to a Carrier Common Line charge.

(5 Rate Regulations

(a) The Carrier Common Line charges will be billed per access
minute to each Switched Access Service Customer.

(b) When the Customer reports interstate and intrastate use of
Switched Access Service, the Carrier Common Line charges
will be billed only to intrastate interLATA and/or intraLATA
Switched Access Service access minutes based on the data
reported by the Customer set forth in Section 2.3.3 preceding.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)

3.1.2 Standard Rate Categories (Cont’d.)

(B)

Local Transport

The Local Transport rate category provides for transmission facilities
between the Customer's premises or collocated interconnection location and
the Company's end office switch(es) where the Customer's traffic is switched
to originate or terminate its communications.

Except as stated in the following paragraph, Local Transport service is
provided in conjunction with Qwest Communications Company. Charges for
Local Transport service are computed in accordance with Section 2.6.5
preceding (Ordering, Rating, and Billing of Access Services Where More
Than One Exchange Telephone Company Is Involved). For purposes of
determining Local Transport Mileage, distance will be measured from the
wire center that normally serves the Customer's premises to the end office
switch(es).
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1  Access Services (Cont’d.)
3.1.2 Standard Rate Categories (Cont’d.)
(B)  Local Transport (Cont’d.)

The Company will provide Direct Trunked Transport between a Customer's
premises and the Company's end office switch(es) upon request. At the
Customer's option, Entrance Facility, Direct Trunked Transport, and STP
Link Transport, may be provided by the Company, by the Customer, or by
another carrier. If Direct Trunk Transport facilities are terminated at a
Company end office switch location by a Customer, or by another carrier on
behalf of a Customer, Entrance Facility Termination charges as described in
3.1.2(B)(1) will apply, but no other Local Transport elements will be
charged. Where Common Channel Signaling Access is ordered by a
Customer that uses Direct Trunk Transport facilities, the STP Port charge as
described in 3.1.2(B)(7) will also apply.

The following paragraphs describe the Local Transport rate elements.

Local Transport - Entrance Facility;
Common Switched Transport;
Transport Multiplexing;
Direct Trunked Transport;
Interconnection Charge;
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Service (Cont’d.)

3.1.2 Standard Rate Categories (Cont’d.)

B)

Local Transport (Cont’d.)

(D

2

3)

Local Transport-Entrance Facility

A Local Transport-Entrance Facility provides the communication
path between a Customer's premises and the Company serving wire
center of that premises for the sole use of the Customer. The Local
Transport-Entrance Facility category is comprised of a DS1 rate. A
Local Transport-Entrance Facility is required whether the Customer's
premises and the serving wire center are located in the same or
different buildings.

Local Transport-Common Switched Transport

(a) The Local Transport Termination rate provides for that
portion of the voice frequency transmission path at the end
office and at the Customer's premises.

(b) The Local Transport Facility rate provides for that portion of
the voice frequency transmission path between the end office
and at the Customer's premises.

Transport Multiplexing

The Local Transport multiplexing feature allows for a DS3 facility to
be channelized into 28 DS1 services or for a DS1 facility to be
channelized into 24 Voice Grade or Voice Grade equivalent services.
Multiplexing is available at the serving wire center of the customer
premises or a collocation location, or at the company's premises. The
multiplexing rates and charges are set forth in Section 5.1.4.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1  Access Services (Cont’d.)

3.1.2 Standard Rate Categories (Cont’d.)

B

Local Transport (Cont’d.)

4)

©)

Local Transport- Direct Trunked Transport

The Local Transport-Direct Trunked Transport provides the
transmission path from the serving wire center of the Customer's
premises to an end office or as an option from the serving wire center
to a tandem. This transmission path is dedicated to the use of a single
Customer.

The Local Transport-Direct Trunked Transport rate category is
comprised of a monthly fixed rate and a monthly per mile rate based
on the facility provided. The fixed rate provides the circuit equipment
at the ends of the transmission links. The per mile rate provides the
transmission facilities, including intermediate transmission circuit
equipment, between the end points of the circuit. The Local
Transport- Direct Trunked Transport rate is the sum of the fixed rate
and the per mile rate. For purposes of determining the per mile rate,
mileage shall be measured as airline mileage between the serving
wire center of the Customer's premises and the end office or directly
to the access tandem using the V&H coordinates method.

Local Transport-Interconnection Charge

The Local Transport-Interconnection Charge provides for
interconnection with the Company's Switched Access network. This
rate element will be applied to all Switched Access minutes of use
(except Local Exchange Access Service) that originate or terminate at
a Company end office.

Issued:

A/73113489.1

, 2009

Effective Date: , 2009

Julie Barghouthi

Sr. Vice President Product Development & Access Management

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc. TRA Tariff No.1
Original Page 79

SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.2 Standard Rate Categories (Cont’d.)
(B)  Local Transport (Cont’d.)
(6)  Local-Transport Facilities

DST1 facilities are available for Local Transport-Entrance Facilities
and for Local Transport-Direct Trunked Transport facilities. A DS1
facility is capable of transmitting electrical signals at a nominal 1.544
Mbps, with the capability to channelize up to 24 voice-frequency
transmission paths.

(N Common Channel Signaling Access

Common Channel Signaling Access (CCSA) is comprised of a STP
Port Termination rate and a STP Link Transport rate.

The STP Port Termination rate provides for the point of termination
to the signal switching capability of the STP.

The STP Link Transport rate provides for the transmission facilities
between the serving wire center of the customer designated premises
and the Company STP.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.2 Standard Rate Categories (Cont’d.)
(B)  Local Transport (Cont’d.)
(8) Interface Groups

The Interface Group is provided for terminating the Local Transport
at the Customer's premises. The Interface Group provides a specified
premises Interface. Where transmission facilities permit, the
individual transmission path between the Customer's premises and
the first point of switching may at the option of the Customer be
provided with optional features.

Interface Group 1 provides DS1 level digital transmission at the point
of termination at the Customer's premises. The interface is capable of
transmitting electrical signals at a nominal 1.544 Mbps, with the
capability to channelize up to 24 voice frequency transmission paths.

Issued: , 2009 Effective Date: , 2009

Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
A/73113489.1



IntelePeer, Inc.

TRA Tariff No.1
Original Page 81

SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)

3.1.2 Standard Rate Categories (Cont’d.)

©

End Office

The End Office rate category provides the local end office switching and end
user termination functions necessary to complete the transmission of
Switched Access communications to and from the end users served by the
Company's end office. The End Office rate category consists of the Local
Switching rate element.

The Local Switching rate element provides for: a) the use of end office
switching equipment; b) the terminations for the end user common lines
terminating in the local end office; and c) the termination of a call at a
Company Intercept operator or recording. The operator or recording tells a
caller why a call, as dialed, could not be completed, and if possible, provides
the correct number. Intercept rates are assessed to a Customer based on the
total number of access minutes.

Automatic Number Identification (ANI) provides the automatic transmission
of a seven or ten digit number and information digits to the Customer's
premises for calls originating in the LATA, to identify the calling telephone
number. The ANI feature is an end office software function which is
associated on a call-by-call basis with (1) all individual transmission path in a
trunk group routed directly between an end office and a Customer's premises
or, where technically feasible, with (2) all individual transmission paths in a
trunk group between an end office and an access tandem, and a trunk group
between an access tandem and a Customer's premises. The Shared End Office
Trunk Port provides for the termination of Tandem Switched Transport to an
end office.

Access minutes for all Switched Access Service subject to the Shared End
Office Trunk Port will be multiplied by the per minute rate set forth in
Section 5.1.4.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)

b}
J.

1.3

Other Rate Categories

(A)  Toll Free Data Base Access Service

Toll Free Data Base Access Service is a service offering utilizing originating
trunk side Switched Access Service. The service provides for the forwarding
of end user dialed toll free calls to a Company Service Switching Point which
will initiate a query to the database to perform the Customer identification
and delivery function. The call is forwarded to the appropriate Customer
based on the dialed toll free number. Any dial around compensation relating
to pay telephones will be billed in accordance to procedures and rates
proscribed by the Federal Communications Commission. The Company
reserves the right to bill end users of its toll free service for any dial around

compensation costs the Company may incur.

(1) Customer Identification Charge

The Toll Fee Data Base Access Service Customer Identification
applies for the identification of the appropriate Customer. The charge
is assessed to the Customer on a per query basis and may include an
area of service which may range from a single NPA/NXX to an area

consisting of all LATAs and NPAs in the State of Tennessee.

2) Toll Free Number Reservation

The Toll Free Number Reservation service applies to the request of
the Customer to have the Company attempt to reserve a specific toll
free number for the Customer. The Company will not guarantee that a
specific toll free number in any of the toll free prefixes (800, 877,
888, 866 or future prefixes as designated by NANPA) will be
available at the time a Customer requests the specific number.
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3.1.3

SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

1 Access Services (Cont’d.)

Other Rate Categories
(B)  Local Exchange Service

1) Definition

As used in this section, "local exchange call" means a telephonic
communication (a) that is originated by a company that is authorized
by the appropriate regulatory agency to provide local exchange
telephone service, (b) that originates and terminates within a single
"exchange area" or "local calling area" as defined in the approved
tariffs of the originating company, and (c) that is dialed to an NPA-
NXX code directly assigned to the Company in the State of

Tennessee.

2) Description

Local Exchange Service is a service offering providing trunk side
access to the Company's end office switches in the terminating
direction only, for use by authorized providers of local exchange
telephone service for the completion of local exchange calls that
originate in the State of Tennessee and terminate to the Company's
end users in the State of Tennessee. Local Exchange Service must be
provided to a Point of Interface (POI) which will be established
jointly by the Company and the customer at a location within the
State of Tennessee and in the same LATA as the Company end office
at which the local exchange call will terminate. Local Exchange
Service provides a transmission path between the POI and the

Company's end user.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1  Access Services (Cont’d.)
3.1.3 Other Rate Categories (Cont’d.)

(B)  Local Exchange Service (Cont’d.)

~

3) Obligations of the Local Exchange Provider

(a) The Company may request an annual audit of the authorized
local exchange provider billings for Local Exchange Services
(calls originating from the Company's end-user to the
authorized local exchange provider's end-user). The audit
requirement is needed to ensure accurate billing between local
exchange calls and non-local exchange calls.

(b) The authorized local exchange provider will be requested to
provide a forecast of total usage by each trunk group or
facility ordered from the Company for each POI used in a
Local Exchange Service arrangement.

4) Rating of Local Exchange Service

For billing purposes, Local Exchange Service calls originating from
an authorized local exchange provider and terminating on the
Company's network (for completion to a Company end user) will be
rated at the Company's end office.

5) Rate Regulations

Local Exchange Service will consist of the following rate categories.
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3.1 Access Services (Cont’d.)

SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1.3 Other Rate Categories (Cont’d.)

B)

Local Exchange Service (Cont’d.)

5)

Rate Regulations (Cont’d.)

(a)

(b)

Terminating Usage

The Terminating Usage rate will be applied on a per minute-
of-use basis, as set forth in 5.1.3 following, for the
completion of calls from a authorized local exchange provider
end-user to a Company end-user.

Direct Trunked Transport

Direct Trunked Transport provides the communication path
between an authorized local exchange provider's POI and the
Company's end office for the sole use of the authorized local
exchange provider. The Direct Trunked Transport rates are
billed on a monthly recurring and a per mile basis as specified
in Section 5.1.3(B) of this tariff. A Customer may use a single
Direct Trunk in conjunction with Local Exchange Service and
other Switched Access Services. The Company shall require
the Customer to file a Percentage of Local Usage (PLU)
report which should, upon ordering Direct Trunked Transport
from the Company, be revised on a quarterly basis.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.1 Access Services (Cont’d.)
3.1.3 Other Rate Categories (Cont’d.)
(B)  Local Exchange Service (Cont’d.)
5) Rate Regulations (Cont’d.)
(c) Service Orders

The Service Order charges as specified in Section 5.1.1 of this
tariff will apply on a per order basis.

(d) Other Standard Charges

Standard charges set forth in 3.1.2 do not apply to Local
Service, except for the specific rate elements identified in (b)
and (c) above.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

32 Miscellaneous Services

3.2.1

Presubscription

(A)

(B)

Presubscription is an arrangement whereby an end user designate to the
Company an interexchange carrier (IC) to access, without an access code, for
intrastate interLATA calls and interstate interLATA calls subject to the
Company's FCC Access Tariff. This IC is referred to as the end user's
Primary Interexchange Carrier (PIC). The end user may select as its PIC the
Company, or any other IC that orders originating Feature Group D Switched
Access Service at the end office that serves the end user. After the end user's
initial selection of a pre-designated IC, for any additional change in selection,
a non-recurring charge, as set forth in Section 5.3.1, applies.

At the request of a new or existing end user served by a Feature Group D end
office, the Company will provide a list of ICs the end user may select as its
PIC. At no additional charge for the initial selection, the customer may
choose either of the following options.

- Designate an IC as a PIC and dial 10XXX or 101XXXX to reach
other ICs.

- Designate that they do not want to be presubscribed to any IC and
choose to dial 10XXX or 101 XXXX for all calls to all ICs.

New end users subscribing to the Company's Local Exchange Service that do
not specify a PIC will default to the Company as their initial PIC selection.
Subsequent to the installation of Local Exchange Service, and after the end
user's initial selection of a PIC, for any additional change in selection, a
nonrecurring charge as set forth in Section 5.3.1, applies. This charge is
billed to the end user that is the subscriber to the Local Exchange Service and
applies only for selection of an IC which provides only intrastate service.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.2 Miscellaneous Services (Cont’d.)
3.2.2 Number Portability
(A)  General

Number Portability is a service arrangement provided by to subscribers of
the Company's Local Exchange Access Service, as set forth in 3.1.3(B)
preceding. Number Portability allows an End User who switches from the
Company's local exchange service to that of another certified local exchange
carrier to retain the use of their existing Company assigned telephone number

which includes: provided-the-eustormerremains-at-the-same-Jocation:

1. service provider portability - the ability to retain use of their
existing Company assigned number within a local
telecommunications provider’s service area when changing
service providers;

2. geographic portability - the ability to take their existing
Company assigned number when moving to a different
permanent location within a local calling area;

3. service portability - the ability to retain use of their
existing Company assigned number when changing
service types, an example would be when a customer changes
from voice grade telephone service to Integrated Services
Digital Network (ISDN) and retains the same telephone
number; and

4, E911 service portability - the ability to provide and display
subscriber numbers (old number and new number) and a
designation that this is a remote call forwarding (RCF) call in
the ALI database, where RCF is used to accomplish number
portability.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.2 Miscellaneous Services (Cont’d.)

3.2.2 Number Portability (Cont’d.)

(A)

B)

General (Cont’d.)

Number Portability utilizes a telephone number and electronic switching
facilities to automatically forward all incoming calls to the Company
assigned telephone number to the terminating telephone number assigned by
another certified local exchange carrier.

Number Portability provides a single call path for the forwarding of no more
than one simultaneous call to the forwarding call number. Additional call
paths for the forwarding of multiple simultaneous calls are available on a per
path basis at an additional charge.

All other access, local and toll rates and charges for all services ordered by
the Customer, as set forth in other sections of this tariff and the Company's
local exchange and federal access tariffs, continue to apply.

Regulations
1) Number Portability is offered where facilities permit.
2) The Customer is solely responsible for obtaining authorization from

the end user for the handling of the disconnection of the end user's
service with the Company, the provision of service by the Customer,
and the provision of Number Portability. The Company, at its
discretion, may require the Customer to provide written evidence of
its authority to act on behalf of the end-user.
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SECTION 3. SERVICE AND RATE DESCRIPTIONS (Cont’d.)

3.2 Miscellaneous Services (Cont’d.)
3.2.2  Number Portability (Cont’d.)
(B)  Regulations

3) The Customer is required to provide sufficient terminating facilities
and service at the terminating end of a forwarded call to adequately
handle all traffic to that location and is solely responsible to ensure
that its facilities, equipment and services do not interfere with or
impair any facility, equipment or service of the Company or any of its
end users.

4) End to end transmissions characteristics may vary depending on the
distance and routing necessary to complete calls over facilities and
the fact that another carrier is involved in provisioning of service.

(C) Rate Regulations
Number Portability will consist of the following rate categories.
1) Service Orders

Service Order charges as specified in Section 5.1.1 of this tariff may
apply on a per order basis.
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4.1

SECTION 4. BILLING AND COLLECTION SERVICES

General
The Company will provide the following services:

- Recording Service
- Automatic Number Identification (ANI)
- Billing Name and Address (BNA)

Recording Service

Recording is the entering on magnetic tape or other acceptable media the details of Customer
messages originated through Switched Access Service. Recording is provided 24 hours a
day, 7 days a week.

The Company will provide Recording Service in association with the offering of Feature
Groups B for 900 Access Service and D Switched Access Service for Customer messages
that can be recorded by Company provided automatic message accounting equipment. At the
request of the Customer, Recording Service will be provided for Feature Group D Switched
Access Service on an end office and type of call basis. Type of call means message
telecommunications service (MTS) including 700 and 900 Service, calls originating and/or
terminating over a WATS access line, and station message detail recording for MTS and
calls originating from a WATS access line.

The Company will provide Recording Service in its operating territory. The minimum
territory for which the Company will provide Recording Service is all the appropriately
equipped offices in a state operating territory for which the Customer has ordered Feature
Group B for 900 service or D Switched Access Service. A state operating territory of
particular telephone company includes all its LATAs or market areas which are located in
the same state including the areas in contiguous states which are assigned to such LATAs or
market areas and served by the same Company.
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SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

4.2  Recording Service (Cont’d.)

For Feature Group B for 900 Access Service and FG D Switched Access Service the term
"customer message" used herein denotes an intrastate call originated by a Customer's end
user. Station message detail recording is an optional feature which provides a record of
customer messages originated by MTS and WATS access lines. Such detail will be provided
as part of Feature Group D end office and type of call Recording Service when requested by
the Customer.

42.1 Undertaking of the Company

(A)  The Company will record all customer messages carried over Feature Group
B for 900 Access Service and FG D Switched Access Service that are
available to Company provided recording equipment of operators.
Unavailable customer service messages will not be recorded. The recording
equipment will be provided at locations selected by the Company.

(B) A standard format for the provision of the recorded customer message detail
will be established by the Company and provided to the Customer. If, in the
course of Company business, it is necessary to change the format, the
Company will notify the involved Customers six months prior to the change.
Assembly and Editing, Provision of Customer Detail, Data transmission to a
Customer location, special orders for recording and program development
will be provided to the Customer on a contractual basis.

(C)  Recorded customer message detail which is used at the request of the
Customer to provide Message Processing and Message Bill Processing
Service is not retained by the Company for longer than forty-five (45) days.
The rated but unbilled message detail and the billed message detail will be
retained for reference in place of the recorded customer message detail
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SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

4.2  Recording Service (Cont’d.)

4.2.1

422

Undertaking of the Company (Cont’d.)

©)

(Cont’d.)

For recorded customer message detail not used by Message Processing
Service at the Customer's request, the Company will make every reasonable
effort to recover recorded Customer message detail previously made
available to the Customer and make it available again for the Customer. The
charges as set forth in 5.4.1 following will apply for all such detail provided.
Such a request must be made within thirty (30) days from the date the details
were initially made available to the Customer.

Liability of the Company

Notwithstanding 4.2.1 preceding, the Company liability for Recording Service is as
follows: :

Unless there is an expressed written agreement to the contrary, in the absence
of gross negligence or willful misconduct, no liability for damages to the
Customer or other person or entity other than as set for in (A) and (B)
preceding shall attach to the Company for its action or the conduct of its
employees in providing Recording Service.

Obligations of the Customer

(A)

The Customer shall order Recording Service under a Special Order. The
Customer shall order Recording Service at least one month prior to the date
then the Customer message detail is to be recorded, unless Customer's
request requires that Recording Service be provided by end office and type of
call, then the ordering interval will be determined on an individual case basis.
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SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

4.2  Recording Service (Cont’d.)

4.2.4 Payment Arrangements and Audit Provision

(A)

Notice and Scope

The Customer shall order Recording Service for Feature Group D Switched
Access by end office and type of call in accordance with the terms and
conditions established on an individual case basis Special Order.

(1)

)

Upon forty-five (45) days' prior written notice by the Customer to the
Company (or such shorter period as the parties may mutually agree
upon), the Customer or its authorized representative shall have the
right to commence an audit during normal business hours and at
intervals of no more that one audit in any six month period. The audit
will be limited to all such records and accounts as may, under
recognized accounting practices, contain information bearing upon
amounts subject to being billed to the Customer's end users by the
Company as part of its provision of Billing and Collection Services
and the changes to the Customer for other services provided by the
Company pursuant to this tariff.

The written notice of audit shall identify the date upon which it is to
commence, the location, the Customer's representatives, the subject
mater of the audit, and the materials to be reviewed.

The written notice of audit shall be directed to the Company's
representative at the address stipulated by such representative.
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SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

4.2  Recording Service (Cont’d.)

4.2.4 Payment Arrangements and Audit Provision (Cont’d.)

(A) Notice and Scope (Cont’d.)

4 The Company may, within thirty (30) days of receipt of the
Customer's notice of audit, postpone commencement by written
notice for a period not to exceed fifteen (15) days, but only for good
cause. The Company shall also indicate the new date for
commencement of said audit.

5 Upon completion of the audit, the Customer's auditors are to provide
an oral report of their findings to the Company prior to their
departure, followed by a letter within thirty (30) days confirming
findings and postponed completion.

(B)  Payment of Expense

Each party shall bear its own expenses in connection with the conduct of an

audit. Special data extractions required by the Customer for its representative

to conduct the audit will be paid for by the Customer. "Special data
extraction" for auditing purposes shall mean programming, clerical and
computer time required to create an output record (from existing data files)
that cannot normally be created from current software programs in the
production program library.

© Requests for Examinations

¢y In addition to audits, the Customer, or its representatives, may
request, from time to time, the opportunity to conduct an
examination, as defined in (2) following. The Company will make
reasonable efforts to accommodate requests for examination and to
cooperate in the conduct of an examination.
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SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

4.2  Recording Service (Cont’d.)

4.2.4 Payment Arrangements and Audit Provision (Cont’d.)

©

®)

(E)

(F)

Requests for Examinations (Cont’d.)

(2)  An "Examination" shall, for purposes of this section, constitute a
reasonable inquiry on a single issue or a specific topic related to
Billing and Collection Service for a stated reason.

Upon concurrence by both parties that errors or omissions exist,
adjustment shall be made by the proper party to compensate for any
errors or omissions disclosed by such examination or audit.

Audit Provision

All information received or reviewed by the Customer or its authorized
representative is to be considered confidential and is not to be distributed,
provided or disclosed in any form to anyone not involved in the audit, nor is
such information to be used for any other purposes.

Minimum Period and Minimum Monthly Charge

The minimum period for which Recording Service without sorting is proved
and for which charges apply is one month.

Cancellation of a Special Order

A Customer may cancel a Special Order for Recording Service on any date
prior to the service date. The cancellation date is the date the Company
receives written or verbal notice from the Customer that the Special Order is
to be canceled. Their verbal notice must be followed by written confirmation
within ten (10) days. The service date for Recording Service is the date the
Customer requests the recording to start. When a Customer cancels a Special

Issued:

A/73113489.1

, 2009 Effective Date: , 2009

Julie Barghouthi

Sr. Vice President Product Development & Access Management

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc. TRA Tariff No.1
Original Page 97

SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

42 Recording Service (Cont’d.)

42.4 Payment Arrangements and Audit Provision (Cont’d.)
(F)  (Cont’d.)

Order for Recording Service after the order date but prior to the start of
service, a Special Order charge and the minimum monthly charges will

apply.
(G)  Changes to Special Orders

When material changes to a pending Special Order for Recording Service are
requested by a Customer, the pending Special Order will be canceled and the
requested changes will be undertaken if they can be accommodated by the
Telephone Company under a new Special Order. All cancellation charges as
set forth in (C) preceding will apply for the canceled Special Order.

4.2.5 Rate Regulations

The Special Order charge applies for each Special Order accepted by the Company
for Recording Service or for a subsequently requested change.

Issued: , 2009 Effective Date: , 2009

Julie Barghouthi
Sr. Vice President Product Development & Access Management
IntelePeer, Inc.
2855 Campus Drive, Suite 200

San Mateo, CA 94403
A73113489.1



IntelePeer, Inc. TRA Tariff No.1

Original Page 98

4.3

44

SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

Automatic Number Identification
4.3.1 Rate Regulations

When Automatic Number Identification (ANI) is delivered (with Feature Group D
originating) and the Customer is charged the recording rate as set forth in Section
5.4.1, the ANI rate does not apply. If the Customer is not charged the recording rate,
the ANI rate as set forth in Section 5.4.2 will apply for each ANI record delivered to
the Customer.

Billing Name and Address Service

Billing Name and Address (BNA) Service is the provision of the complete billing name,
street address, city or town, state and zip code for a telephone number assigned by the
Company.

BNA Service is provided for the sole purpose of permitting the Customer to bill its telephone
communications service to its end users and may not be resold or used for any other purpose,
including marketing activity such as market surveys or direct marketing by mail or by
telephone.

The Customer may not use BNA information to bill for merchandise, gift certificates,
catalogs or other services or products.

BNA Service is provided on a manual basis. On a manual basis, the information will be
provided by mail. Information may be provided by either voice telecommunications or
through electronic mail if agreed to by both the Company and the requesting customer.

BNA information is furnished for sent-paid, collect, bill to third number, 700 and 900 service
messages and messages charged to a calling card that is resident in the Company's data base.
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SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

4.4 Billing Name and Address Service (Cont’d.)

4.4.1

Undertaking of The Company

(A)

B)

©

A request for information on over 100 and up to 500 telephone numbers
should be mailed to the Company. The Company will provide the response
by first class U.S. Mail within ten (10) business days.

The BNA information will be provided for the calling number furnished to
the extent a billing name and address exists in the Company' records,
including non-published and non-listed numbers. If the billing name and
address information for a specific calling number is confidential due to legal,
national security, end user or regulatory imposed requirements, the Company
will provide an indicator on the confidential records.

The Company will provide the most current BNA information resident in its
database. Due to normal end user account activity, there may be instances
where the BNA information provided is not the BNA that was applicable at
the time the message was originated.
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SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

4.4 Billing Name and Address Service (Cont’d.)

4.4.2 Obligations of the Customer

(A)

B)

©

(D)

With each order for BNA Service, the Customer shall identify the authorized
individual and address to receive the BNA information.

The Customer shall institute adequate internal procedures to insure that BNA
information, including that related to non-published and non-listed telephone
numbers, is used only for the purpose set forth in this tariff and that BNA
information is available only to those Customer personnel or agents with a
need to know the information. The Customer must handle all billing name
and address information designated as confidential by the Company in
accordance with the Company's procedures concerning confidential
information. The Company will provide to the Customer a statement of its
procedures concerning confidential information.

The Customer shall not publicize or represent to others that the Company
jointly participates with the Customer in the development of the Customer's
end user records, accounts, data bases or market date, records, files and data
bases or other systems it assembles through the use of BNA Service.

When the Customer orders BNA Service for both interstate and intrastate
messages, the projected percentage of interstate use must be provided in a
whole number to the Company. The Company will designate the number
obtained by subtracting the projected interstate percentage from 100
(100-projected interstate percentage = intrastate percentage) as the projected
intrastate percentage.

Issued:

A/73113489.1

, 2009 Effective Date: , 2009

Julie Barghouthi

Sr. Vice President Product Development & Access Management

IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403



IntelePeer, Inc.

TRA Tariff No.1
Original Page 101

SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

4.4 Billing Name and Address Service (Cont’d.)

442 Obligations of the Customer (Cont’d.)

D)

(E)

(Cont’d.)

This whole number percentage will be used by the Company to apportion the
rates and nonrecurring charges between interstate and intrastate in those
circumstances where the recorded message detail is not sufficient to permit
the Company to determine the appropriate jurisdiction. This percentage will
remain in effect until a revised report is received as set forth following.

Effective on the first of January, April, July and October of each year the
Customer may update the jurisdictional report. The Customer shall forward
to the Company, to be received no later than twenty (20) calendar days after
the first of each such month, a revised report showing the interstate
percentage of use for the past three months ending the last day of December,
March, June and September, respectively. Except where jurisdiction can be
determined from the recorded message detail, the revised report will serve as
the basis for the next three months billing and will be effective on the bill
date in the following month (e.g., February, May, August and November).
No prorating or back billing will be done based on the report. If the Customer
does not supply the report, the Company will assume the percentages to be
the same as those provided in the last quarterly report. For those cases in
which a quarterly report has never been received from the Customer, the
Company will assume the percentages to be the same as those provided in the
order for service.

The Company shall use reasonable efforts to provide accurate and complete
lists. The company makes no warranties, expressed or implied, as to the
accuracy or completeness of these lists.
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SECTION 4. BILLING AND COLLECTION SERVICES (Cont’d.)

44 Billing Name and Address Service (Cont’d.)

44.

-

J

Rate Regulations

(A)

(B)

©

(D)

Service Establishment Charges apply for the initial establishment of BNA
Service on a manual basis.

A charge applies for each request for BNA information for a telephone
number provided on a manual basis.

The Company will keep a count of the requests and of the messages
processed. The Company will bill the Customer in accordance with these
counts whether or not the Company was able to provide BNA information for
all requests and messages.

Where the recorded message detail is sufficient to determine a message is an
intrastate message, the rates set forth in 5.4.3 following apply to each such
message.

Usage for which the recorded message detail is insufficient to determine
jurisdiction will be prorated by the Company between interstate and
intrastate.

The percentages provided in the reports as set forth in 4.4.2(D) preceding will
serve as the basis for prorating the charges. The intrastate charges are
determined as follows: For usage sensitive (e.g., requests or messages
processed) chargeable rate elements, multiply the intrastate percent times
actual use times the stated tariff rate.

When a Customer cancels an order for BNA Service after the order date, the
Service Establishment Charge applies.
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SECTION 5. RATES
5.1  Access Service
5.1.1 Service Orders
(A)  Service Implementation

(D Installation Charge

- Per trunk | $ 15.00
(2)  Access Order Charge
- Per Access Request $125.00
(B)  Service Date Change
- Per Access Order $25.00
(C)  Design Change
- Per Access Order $25.00
(D)  DSO0 Expedite Charge
- Per DSO Order $25.00
5.1.2 Switched Access Service Per Access Minute
Tandem Service $0.003250
End Office Service -~ $0.020100
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SECTION 5. RATES (Cont’d.)
5.1 Access Service (Cont’d.)
5.1.3 Local Transport

(A)  Entrance Facility

Nonrecurring Monthly

(1 DS1 $200.00
-Per Point of Termination
Installation Charge $500.00
Nonrecurring Monthly
2 DS3 $2,200.00
-Per Point of Termination
Installation Charge $700.00

B) | Direct Trunked Transport

Facility Mileage Monthly Rate Per Mile
DS1 $70.00 $20.000
DS3 $650.00 $115.00
(C)  Network Blocking Charge! $0.01
1 Applies to FG D only
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SECTION 5. RATES (Cont’d.)
5.1 Access Service (Cont’d.)
5.1.3 Local Transport (Cont’d.)
(D)  Chargeable Optional Features

Nonrecurring
(D SS7 Signaling Option Conversion
-Per First Trunk Converted $175.00
-Per Additional Trunk Converted $40.00

(2) Change in Point Code
-First $170.00
-Per additional change $ 34.00
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SECTION 5. RATES (Cont’d.)

5.1 Access Service (Cont’d.)

5.1.3 Local Transport (Cont’d.)

(E)  Non-chargeable Optional Features

(1 Supervisory Signaling
DX Supervisory Signaling arrangement
- Per Transmission Path
SF Supervisory Signaling arrangement
- Per Transmission Path
E&M Type I Supervisory Signaling arrangement
- Per Transmission Path
E&M Type II Supervisory Signaling arrangement
- Per Transmission Path
E&M Type III Supervisory Signaling arrangement
(available with FGD)
- Per Transmission Path

(2) Customer specification of the receive
transmission level at the first point
of switching within a range acceptable
to the Company
(available with FGB)
- Per Transmission Path
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SECTION 5. RATES (Cont’d.)
5.1 Access Service (Cont’d.)
5.1.3 Local Transport (Cont’d.)
(E)  Non-chargeable Optional Features (Cont’d.)

3) Customer specification of Local
Transport Termination
Four-wire termination in lieu of
two-wire termination
(available with FGB)

- Per Transmission Path

4) Signaling System 7
- Per signaling connection arranged

(5) 64 kbps Clear Channel Capability
- Per Transmission Path
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SECTION 5. RATES (Cont’d.)

5.1 Access Service (Cont’d.)

5.1.4 End Office

Local Switching
Per Access Minute

Common Switching Chargeable Optional Features

Rate
Automatic  Number  Identification/
SS7 Charge Number
-Per Attempt $0.00050
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SECTION 5. RATES (Cont’d.)
5.1 Access Service (Cont’d.)
5.1.4 End Office (Cont’d.)
Local Switching (Cont’d.)
Common Switching Non-Chargeable Optional Features

Up to seven Digit Outpulsing of Access
Digits to Customer

(available with FGB)

- Per Transmission Path Group

Service Class Routing
(available with FGD)
- Per Transmission Path Group

Alternate Traffic Routing
(available with FGD)
- Per Transmission Path Group

International Carrier Option
(available with FGD)
- Per End Office and Access Tandem

SS7 Signaling Option
- Calling Party Number
(available with FGD)

- Carrier Selection Parameter
(available with FGD)
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SECTION 5. RATES (Cont’d.)
5.1 Access Service (Cont’d.)
5.1.4 End Office (Cont’d.)
Local Switching (Cont’d.)
Trunk Side Transport Termination Non-Chargeable Options

Standard Trunk for Originating,
Terminating or Two-Way Operation
(available with FGB and FGD)

Rotary Dial Station Signaling Trunk
(available with FGB)

Operator Trunk, Full Feature Arrangement
(available with FGD)

Operator Trunk, Assist Feature
(available with FGD)

Non-Chargeable SS7 Signaling Option

Calling Party Number
(available with FGD)

Charge Number
(available with FGD)

Carrier Selection Parameter
(available with FGD)

Access Transport Parameter
(available with FGD)
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SECTION 5. RATES (Cont’d.)

5.1  Access Service (Cont’d.)

5.1.4 End Office (Cont’d.)

Local Switching (Cont’d.)

Monthly Recurring Charge

Multiplexing DS3 to DS1

$300.00

Dedicated Switch Port
Per DSI Port $ 55.00
Cross Connect
Per DS1 connected $25.00
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SECTION 5. RATES (Cont’d.)
5.1  Access Services (Cont’d.)

5.1.5 800 Data Base Access Service

Rate
(A) Customer Identification
- Per Query $0.0050
B) Toll Free Number Reservation
- Per Number Reserved $1.00
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SECTION 5. RATES (Cont’d.)

5.2  Reserved for Future Use
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SECTION 5. RATES (Cont’d.)
5.3 Miscellaneous Services

5.3.1 Presubscription

Non-Recurring
Charge
Presubscription,
- Per Telephone Exchange Service
Line or Trunk, automatic $1.25
Manual $5.00
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SECTION 5. RATES (Cont’d.)

5.4 Billing and Collection Services

Recurring
Charge
5.4.1 Recording
-Per Customer Message $0.010
5.4.2 Automatic Number Identification
-Per Attempt $0.0120
5.4.3 Billing Name and Address
- Service Establishment Charge $1,600.00*
- Query Charge Per Telephone Number $0.02

* The service establishment charge applies for each separate mailing address that the
information being provided by the Company is being sent to. This charge will also apply
for each electronic mailing address.

5.5 Transit Traffic Service Per MOU
$0.0065

5.6  LNP Query Service Per Query
$0.002

5.7  Pay Phone Dial Around Recovery Per Call
$0.65
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